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In the Court of Appeals of the District of Columhia. 


No. 1967. 

John Schickler et al., Appellant&, 

vs. 

The Washington Brewery Co., &c. 


a Supreme Court of the District of Columbia. 

Equity. No. 26781. 

John Schickler^ Frederick W. Dibste, Michael I. Fennel, 
Patrick R. Carr, Charles E. Marlow, MicHxAel J. Farring¬ 
ton, Agnes C. Brandes, and Agnes C. Brandes, Executrix of 
Henry Brandes, Deceased, Complainants, 

vs. 

The Washington Brewery Co., Limited (Old Company), an 
English Corporation; The Washington Brewery Co., Limited 
(New Company), an English Corporation; The Washington 
Brewery Co., Virginia Corporation, Defendants. 

United States of America, 

Distnct of Columbia^ ss: 

Be it remembered, That in the Supreme Court of the District of 
Columbia, at the City of Washington, in said District, at the times 
hereinafter mentioned, the following papers were filed and proceed¬ 
ings had in the above-entitled cause, to-wit: 

1 In the Supreme Court of the District of Columbia. 

Equity. No. 26781. 

John Schickler, Frederick W. Dieste, Michael I. Fennel, 
Patrick R. Carr, Charles E. Marloav, Michael J. Farring¬ 
ton, Agnes C. Brandes, and Agnes C. Brandes, Executrix of 
Henry Brandes, Deceased, Complainants, 

vs. 

The Washington Brewery Co., Limited (Old Company), an 
English Corporation; The Washington Brew^ery Co., Limited 
(New Company), an English Corporation; The Washington 
Brewery Co., Virginia Corporation, Defendants. 

Memoranda. 

December 26, 1906.—^Bill filed. 

March 5, 1907.—^Demurrer to Bill filed. 

April 16,1907.—Demurrer sustained with leave to ^nend. 

1--1957A 
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2 Amended Bill of Complaint. 

Filed May 13, 1907. 

In the Supreme Court of the District of Columbia. 

Equity. No. 26781. 

John Schickler, Frederick W. Dieste, Michael I. Fennel, 
Patrick R. Carr, Charles E. Marlow, Michael J. Farring¬ 
ton, Agnes C. Brandes, and Agnes C. Brandes, Executrix of 
Henry Brandes, Deceased, Complainants, 

vs. 

The Washington Brewery Co., Limited (Old Company), an 
English Corporation; The Washington Brewery Co., Limitei) 
(New Company), an English Corporation; The Washington 
Brewery Co., Virginia Corporation, Defendants. 


With leave of court first had and obtained your complainants 
herewith present to the court this, their amended bill of complaint 
and respectively state as follows: 

1st. That they are citizens of the United States, residents of the 
District of Columbia and are the owners of certain Preference shares 
of the defendant, the Washington Brewery Co., Limited, (Old Com¬ 
pany) and bring this suit on behalf of themselves and all other 
Preference share holders in said corporation who are similarly situ¬ 
ated and who shall properly intervene herein and contribute 
S to the expense hereof. j 

2d. That the defendant, the Washington Brewery Com- j 
pany, Limited (Old Company) was formed under the laws of Great j 
Britain with its main offices at 16 Victoria Street, Westminster, S. W. i 
London, England, and the defendant, the Washington Brewery 
Company, Limited, (New Company) is a corporation formed under 
the laws of Great Britain with its main offices at the same place, and 
the defendant, the Washington Brewery Company is a corporation 
organized under the laws of the State of Virginia by and through 
the officers and agents of the AVashington Brewery Co., Limited (Old 
Company) for the purpose of taking title to certain real estate and 
brewery plant located in the District of Columbia and to operate the 
same as the agent for said Washington Brewery Company, Limited 
(Old Company) as will be hereafter more fully set forth. The de¬ 
fendants are sued in relation to the matters and things hereinafter 
set forth. : 

8d. That the defendant, the W'ashington Brewery Company, 
Limited (Old Company) was organized under the laws of Great 
Britain in the year 1889 ivith a capital stock of One hundred and 
thirty-five thousand (135,000) pounds sterling, divided into 6000 
8% cumulative preference shares of ten pomids sterling each, and 
* 7500 ordinary shares of ten pounds sterling each. The purpose of 
the formation of the Washington Brewery Company, Limited (Old 
Company) was to purchase and operate a brewery plant in the <fity I 
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of Washington, District of Columbia, United States of Amer- 

4 ica. Five thousand, six hundred and sixty-five of the prefer¬ 
ence shares, and seven thousand, three hundred and eighty- 

five ordinary shares were sold, from which there was realized, for the 
benefit of said company, one hundred and thirty thousand pounds 
sterling, approximately Six hundred an/ fifty thousand dollars 
($650,000.00). 

4th. That the directors of the said Washington Brewery Company, 
Limited (Old Company) caused to be organized under the laws of the 
State of New York, The Washington Brewery Company of New 
York, with a capital stock of ($200,000.00) Two hundi'ed thousand 
dollars. The whole of said caintal stock in said New York corpora¬ 
tion was turned over to said English company or to trustees to be 
held for the sole use and benefit of said English company. That 
shortly thereafter, to wit: on the 7th day of August, 1889, the said 
Washington Brewery Company, Limited (Old Company) purchased 
with the funds of its shareholders, through the said New York Com¬ 
pany, from one, Albert Carry, the large brewery plant situate on 
square 811 in the City of Washington, District of Columbia; said 
square being bounded by Fourth and Fifth and F and G Streets, 
northeast together with all of its contents, such as machinery, live 
stock, and other paraphernalia as used in connection therewith, 
paying said Carrj^ the sum of One hundred and forty-one thousand 
pounds sterling, approximately, $705,000. taking title thereto in the. 
name of said New York Company. The said Carry executed and de¬ 
livered to the New York Company two deeds, one conveying 

5 all of Square 811 with improvements thereon, and the other 
conveying all the goods, chattels, machinery and parapher¬ 
nalia used in connection with said brewery, both of which instru¬ 
ments were thereafter duly recorded in. the Office of the Becorder of 
Deeds for the District of Columbia, on the 12th day of August, 1889, 
in Liber 1415, Folio 285 et seq. 

At the same time the New York Company, by and through its 
officers, executed and delivered to Worthington & Clarke, trustees, 
two deeds of trust, one securing Albert Carry five promissory notes, 
four of said notes being for $25,009.00 each and one for $30,000.00, 
all payable ten years after date, and secured on Square 811 in the 
City of Washington, District of Columbia ; the other deed of trust 
securing said Albert Carry one note for the sum of $70,000.00 pay¬ 
able six months after date and secured on the goods, chattels, ma¬ 
chinery, paraphernalia, etc., used in connection with said Brewery 
plant. Both of these deeds were recorded on the 12th day of August, 
1889, in Liber 1415, one of the records of the office of the Recorder.' 
of Deeds of the District of Columbia, and both purport to have 
been executed to secure part of the purchase price of the hereinbefore 
described property. 

5th. That thereafter to Avit: on August 18th T890, the chattel 
deed of trust securing the note of $70^000 was duly released, which 
release is recorded in Liber 1497^ Folio 490, one of the records of 
the Office of the recorder of deeds of the District of Columbia. 

6 6th. That on the first day of September, 1897, the direc¬ 
tors of the said English Company caused to be organized 
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under the laws of the State of Virginia through Harry F. Woodard, 
Sanders Davis, Sigmund Ehrlick and Harry Williams, the defend¬ 
ant, The Washington Brewery Company, with a capital stock of 
($200,000.00) Two hundred thousand dollars, the whole of said I 
stock being turned over to the said English Company, or placed in j 
the hands of trustees for its (English Company’s) sole use and 
benefit The sole object of incorporating this company in Virginia - i 
was to dispense wdth operating said Brewery under the New York ! 
charter, in view of the large taxation required to be paid under the | 
New York Laws. i 

On September 4th, 1897, the Washington Brewery Company of | 
New York, conveyed to the Washington Brewery Company of Vir- j 
ginia, by two deeds, for a nominal consideration, all of its title and | 
interest in all of .square 811 in the City of Washington, District of ! 
Columbia, and all of the fixtures, machinery, paraphernalia, etc., 
of every kind used in connection with the Brewery plant and busi- j 
ness located upon said square. Both of these deeds, one conveying 
the plant and the other the chattels, were recorded among the re¬ 
cords in the Recorder of Deeds’ Office, on January 14th 1898, in 
Liber 2287, Folio 68 et seq. That thereafter the business of said i 
Brewery was conducted and managed by the Virginia Company 
'for the sole use and benefit of the said English iCompany, and did i 
pretend to render and account to the said English Company and j 
turn over to it all the net profits derived from the business 

7 of said Brewery. 

7th. On May 11th 1899, the Virginia Company entered 
into a certain agreement with the said Albert Carry whereby the 
deed of trust securing the payment of the five promissory notes given 
by the New York Company amounting to $130,000 was extended 
for a period of five years. Beginning with the year 1904 the said 
notes were to be paid at the rate of $5000 each year for five years, 
the balance to be paid at the expiration of the last $5000 payment. 
Said agreement further stipulated that the interest of the indebted¬ 
ness was to be reduced from six to five per cent. This agreement 
is signed by Albert Carry and Henry F. Woodard, President of the 
Virginia Company, and was recorded in the Office of the Recorder 
of Deeds April 10th 1903, in Liber 2734, Folio 98. 

8th. That your complainant, John Schickler, sometime during 
the year 1901 purchased twenty Preference shares in the Washing¬ 
ton Brewery Company, Limited (Old Company) paying therefor 
$1000 in cash, thereafter receiving Certificate No. 618, dated the 25th 
day of February, 1902, from the officers of said company; and your 
complainant, Frederick W. Dieste, sometime during the year 1902, 
purchased twenty Preference shares in the Washinaton Brewery 
Company, Limited (Old Company) paying therefor $1000 in cash, 
thereafter receiving Certificate No. 617, dated the 25th day of Feb¬ 
ruary, 1902, from the officers of the said ocmpany; and your com¬ 
plainant, Michael I. Fennel, sometime during the year 1902, 

8 purchased thirty Preference shares in the Washington Brew¬ 
ery Company, Limited (Old Company) paying therefor 

$1500.00 in cash, thereafter receiving Certificate No. 673 from the 
officers of the company, bearing date the 27th day of May, 1902; 
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and your comjplainant;, Patrick P. Carr, sometime during the year 
1899, purchased twenty Preference shares in the Washington Brew¬ 
ery Company, Limited, (Old Company) paying therefor $1000 in 
cash, thereafter receiving Certificate No. 601 bearing date the 9th 
day of January, 1900, from the officers of said company; and your 
complainant, Charles T. Marlow, sometime during the year 1*902, 
purchased twenty Preference shares of the Washington Brewery 
Comj)any, (Old Comj)any), paying $1000 in cash, and shortly there¬ 
after receiving from the officers of the said company Certificate No. 
619, bearing date the 25th day of February, 1902; and your com¬ 
plainant, Michael J. FaiTington, sometime during the year 1899, 
purchased twenty Preference shares of the Washington Brewerj^ 
Company, Limited, (Old Company), paying $1000 in cash, and 
shortly thereafter receiving from ilie officers of the company Cer¬ 
tificate No. 597, bearing date the 31st day of October, 1899; and 
your complainant, Agnes C. Brandes, sometime during the year 
1899, purchased twenty Preference shares in the Washington Brew¬ 
ery Company, Limited (Old Company) paying therefor $1000 in 
cash, shortly thereafter receiving from the officers of the said com¬ 
pany Certificate No. 591 bearing date the 16th day of August, 1899; 
and Henry Brandes, now deceased, sometime in the year 1898 

9 purchased twenty Preference shares of the Washington Brew¬ 
ery Company, Limited, (Old Company), paying therefor 

$1000 cash, shortly thereafter receiving from the officers of the com¬ 
pany Certificate No. 577 bearing date December 20th, 1898. That 
on the 9th day of April 1899, Henry Brandes died, leaving .a will 
naming therein your complainant, Agnes C. Brandes, sole executrix; 
said will was thereafter duly admitted to Probate and Record by 
this court holding a special term of the Probate Court. Your com¬ 
plainants state that at the time the several certificates of shares were 
purchased by them, it was reported by the local managers of said 
company that said brewery was doing an excellent business, and the 
said English Company was earning and paying dividends upon its 
shares. Believing said representations to be true, your complainants 
respectively invested their money in said company. Certificates of 
shares hereinbefore referred to as having been purchased by the 
several complainants respectively are attached hereto marked "Com¬ 
plainants’ Exhibit- '‘A” 1, 2, 3, 4, 5, 6, 7, 8, and prayed to be read 
as parts of this paragraph. 

9th. From time to time the said English Company sent to your 
complainants through its secretary, T. Totten Wilcox, reports of 
the directors including a balance sheet showing the financial con¬ 
dition of said company. That during the fall of the year 1902 all 
of your complainants received through said secretary a balance 
sheet showing the financial condition of said company for the 

10 year ending June 30th 1902, which report and" balance 
sheet is attached hereto, marked complainants’ Exhibit ‘^B,” 

and prayed to be read and considered as part of this paragraph. 
Said balance sheet shows that at that time the said company was 
solvent and had a cash balance of two thousand, eight hundred and 
forty-four pounds sterling and a reserve fund of 17,701 pounds 
sterling. Yet on May 9th 1903, the Washington Brewery Com- 
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paiiy of Virginia, in accordance yrilh a resolution dated March 9th 
1903, issued bonds to the sum of $100,000 secured by deed of 
trust upon said brewery plant. AVhat this fund was used for your 
complainants have been unable to ascertain. 

10th. That about the 16th day of May 1905, complainants re¬ 
ceived a circular letter with four enclosuras. Said letter is attached 
hereto marked Complainants’ exhibit “C” and prayed to be read 
and considered as a part of this paragraph. Said letter states in 
substance, that, it is absolutely necessary for the protection of the 
interests of the share-holders that the company be reconstructed. 
The directors had previously hoped that they could secure aii amal¬ 
gamation of the different breweries in Washington, and thereby 
break up the iDcer-war which has been carried on for the past 
eighteen months, but they find this impossible at present, and that 
the reconstruction of the company is the only practical course open. 
One of the enclosures of said letters was a circular showing the 
yu’oposed scheme of reconstruction, which the directors recommend 
to the share-holders for acceptance, it is as follows: 

11 Scheme of Reconstruction. 


1st. *k4 new company shall be incoiporated under the Companies’ 
Acts, 1862 to 1900, with a capital of 80,000 pounds sterling divided 
into 80,000 shares of one pound sterling each, to be called ^The 
Washington Brewery Company, Limited, or some other suitable 


title. 


n 


2d. ^The objects of the new company shall include the ac¬ 
quisition of the existing company’s undertaking and properties.” 

3d. ‘The existing company shall transfer its undertaking and 
properties to the new company in consideration of 71,420 shares of 
the new company’s credited with 15s. per share as paid up thereon.” 

4th. “Each Preference share-holder in the existing company shall 
have the right, within a period of fourteen days next after the post¬ 
ing to him by the liquidator of a notice requiring him to apply for 
the same (with power for the liquidator in special cases to extend 
such period) to claim an allotment of ten such shares in the new 
companj^ credited as aforesaid in respect of each ten pounds sterling 
share in the existing Company held by him. And each ordinary 
share-holder in the existing company shall have the right to claim 
an allotment of two such shares in the new company, credited as 
aforesaid in respect of each one ten pounds sterling share in the 
existing company held by him.” 

5th. ‘The unpaid amount of 5s. in respect of such shares in the 
new company shall be payable as to Is. per share on application, Is. 
on allotment, and the balance in calls not exceeding Is. per share, 
to be made in such manner that no call shall be payable at an in¬ 
terval of less than two calendar months after the due date for pay¬ 
ment of the last preceding call, but the allottee mav elect to pay 
up such calls in one payment in advance at any time.” 

6th. ‘The reconstruction shall be carried out under seo- 
12 tion 161 of the Companies’s Acts, 1862, and accordingly the 
existing company shall be placed in voluntary liquidation.’'’ 
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One of the original circular letfers is attached hereto marked Com¬ 
plainants’ Exhibit “D/’ Two ol the other enclosures were notices 
of meetings. One, of the Separate, Extraordinary, General Meeting 
of the holders of Preference shares, to be held at Westchester House, 
Old Broad Street, London, on Monday, the 16th day of May, at 
noon, for the purpose of considering the passing of an extraordinary 
resolution which was in the following language: 

“That an agreement dated the 4th day of May, 1904, and made 
between the above-named Company of the first part, and Walter 
Henry Crocker, on behalf of himself and all the other holders of 
Preference shares of the above-named company, of the second part, 
and Thomas Totten Willcox, on behalf of himself and all the other 
holders of Ordinary shares of the above-named Company, of the 
third part, for modifying the rights and privileges of the Preference 
and Ordinary share-holders in manner therein appearing submitted 
to this meeting, and for the purpose of identification initialled by the 
Chairman, be and hereby is confirmed.” 

Said notice bears date May 7th, 1904. Another enclosure was a 
notice of an Extraordinary, General Meeting of the company to be 
held at the same place on the same date at 12:45 o’clock in the 
afternoon, for the purpose of considering the following resolution: 

1st. “That it is desirable to reconstruct the Company, and ac¬ 
cordingly that the Company be wound up voluntarily, and that 
Thomas Totten Willcox, of 16 Victoria Street, in the city of West¬ 
minster, be and hereby is appointed Liquidator for the purpose of 
such winding up, at a remuneration of 50 gnineas.” 

2d. “That the said Liquidator be and hereby is authorized to con¬ 
sent to the registration of a new Company to be named “The Wash- 
inglon Brewery Company, Limited.” 

13 3d. “That the draft agreement submitted to this meeting 

and expressed to be made between this Company and its 
Liquidator of the one part and the Washington Brewery Company, 
Limited, of the other part, and for identification initialled by the 
Chairman, be and the same is hereby authorized, pursuant to section 
161 of the Companies’ Acts, 1862, to enter into an agreement with 
such new company when incorporated in the term of the said draft, 
and to carry the same into effect with such, if any, modifications as^ 
he thinks expedient.” 

Said notice also suggested that should the above resolution be 
passed they will also be submitted for the conference as special reso¬ 
lutions to a second Extraordinary meeting which will be subse¬ 
quently convened. A copy of said notice is attached hereto marked 
Complainants’ Exhibit “E.” The other or fourtli enclosure was a 
blank proxy to be filled in and forwarded to the Secretary of the 
English Company. On the bottom of said proxy there is printed in 
red ink: 

“N. B.—^This proxy should be returned so as to reach the Com¬ 
pany’s ofiftce, at the latest, on Saturday, the 14th dav of May, 1904, 
before 12 o’clock, noon.” 

Said proxy is attached hereto, marked Complainants’ Exhibit “F,” 
and prayed to be read and considered as part of this paragraph. 
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lltii. Section 161 of The Comi)anies’ Act of 1862, which is re¬ 
ferred to in the notices and circulars hereinbefore set forth is as fol¬ 
lows : 

“Where any company is proposed to be or is in the course of being 
wound up altogether voluntarily, and the whole or a portion of its 
business or property is proposed to be transferred or sold to another 
company, the liquidators of the first-mentioned company may, with 
the sanction of a special resolution of the company by whom they 
were appointed, conferring either a general authority on the 

14 liquidators, or an authority in respect of any particular ar¬ 
rangement, receive in compensation or part compensation 

for such transfer or sale shares, policies, or other like interest in i 
such other company, for tlie purpose of distribution amongst the 
members of the company being wound up, or may enter into any j 
other arrangement whereby the members of the company being | 
wound up may, in lieu of receiving cash, shares, policies, or other j 

like interests, or in addition thereto, participate in the profits of or | 

receive any other benefit from the purchasing company; and any 
sale made or arrangement entered into by the liquidators in pur¬ 
suance of this section shall be binding on the members of the com¬ 
pany being w^ound up; subject to this proviso, that if any member 
of the company being wound up who has not voted in favor of the 
special resolution passed by the company of which he is a member 
at either of the meetings held for passing the same expresses his 
dissent from anj^ such resolution in writing addressed to the liqui¬ 
dators or one of them, and left at the registered office of the company 
not later than seven days after the date of the meeting at which such 
special resolution was passed, such dissentient member may require 
the liquidators to do one of the following things as the liquidators 
may prefer; that is to say, either to abstain from carrying such reso¬ 
lution into effect, or to purchase the interest held by such dissentient 
member at a price to be determined in such manner hereinafter 
mentioned, such purchase money to be paid before the company is 
dissolved, and to be raised by the liquidators in such manner as may 
be determined by special resolution. No special resolution shall be 
deemed invalid for the purposes of this section by reason that it is 
passed antecedently to or concurrently with any resolution for wind¬ 
ing up the company, or for appointing liquidators; but if an order 
be made within a year for winding up the company by or subject to 
the supervision of the Court such resolution shall not be of any 
validity unless it is sanctioned by the Court.’^ 

The manner of purchasing the interest hold by such dissentient 
member as referred to in section 161 is provided for by section 162 
of said act, which is as follows: 

“The price to be paid for the purchase of the interest of any dis¬ 
sentient member may be determined by agreement, but if the parties 
dispute about the same such dispute shall be settled by arbitration, 
and for the purposes of such arbitration the provisions of the 

15 Companies’ Clauses Consolidation Act, 1845, with respect to : 
the settlement of disputes by arbitration, shall be incornorated i 

with this Act; and in the construction of such provisions this Act ; 
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shall be deemed to be the Special Act, and “the comj)any” shall 
mean the company that is being wound up, and any appointment 
by the said incorporated provisions directed to be made under the 
hand of the secretary or any two of the directors may be made under 
the hand of the liquidator if only one, or two or more of the liqui¬ 
dators if more than one.” 

Section 128 of The Companies’ Clauses Consolidation Act, 1845, 
referred to in section 162 of the Companies’ Act of 1862 is as follows: 

“And with respect to the settlement of dispute by arbitration,— 
it is enacted as follows: When any dispute authorized or directed by 
this or the special act incorporated therewith, to be settled by arbi¬ 
tration, shall have arisen, then, unless both parties shall concur in 
the appointment of a single arbitrator, each party, on the request 
of the other party, shall by writing under his hand nominate and ap¬ 
point an arbitrator to whom such a dispute shall be referred; and 
after any such appointment shall have been made neither party 
shall have power to revoke the same without the consent of the other, 
•nor shall the death of either party operate such revocation; and if 
for the space of fourteen days after such dispute shall have arisen, 
and after request in writing shall have been served by the one party 
or the other party, to appoint an arbitrator, such last-mentioned party 
fail to appoint such arbitrator, then upon such failure the party 
making the request, and having himself appointed an arbitrator, 
may appoint such arbitrator to act on behalf of both parties, and 
such arbitrator may proceed to hear and determine the matter which 
shall be in dispute; and in such case the award or determination of 
such single arbitrator shall be final.” 

12th. That Section 97 of Table A of the First Schedule of the said 
Companies’ Act of 1862, which particularly relates to Holders is as 
follows: 

“Any notice, If served by post, shall be deemed to have 
16 been served at the time when the letter containing the same 

would be delivered in the ordinary course of the post, and in 
proving such service it shall be sufficient to prove that the letter con¬ 
taining the notice was properly addressed and put in to the post- 
office.” 

All of which was well known to the officers and directors of said 
'T)ld Company” when they sent said letters, notices and proxies to 
your complainants, and said officers and directors well knowing that 
your complainants would not vote for such re-adjustment as proposed 
and would dissent thereto if given an opportunity so to do, so ar¬ 
ranged the sending of said letters, notices and proxies, that your 
complainants would not receive them until too late to avail them¬ 
selves of their right to vote and right to dissent in writing as provided 
for by section 161 of said Companies’ Act of 1862, and your com¬ 
plainants aver that in fact they did not receive said letter enclosing 
said notices and said proxy until after said meeting had actually 
taken place; and your complainants further aver that if they had 
received said notices within time to have availed themselves of their 
rights they would have voted against said resolutions and dissented 
therefrom in writing. 

2—.1957a 
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18th. Each of your complainanis thereafter on or about the 15th 
day of June received a circular letter dated June 6th, 1904, from T. 
Totten Willcox, Liquigator, advising them that the agreement of the 
transfer of the old company to the Washington Brewery Company, 
Limited, incorporated in 1904, was duly sanctioned by special reso¬ 
lutions of the old company; and that he, the share-holder, is en¬ 
titled to claim as of right, an allotment of 10 shares in the 

17 new company of one pound sterling each for every share 
held in the old company with the sum of 15 shillings credited 

as paid thereon. That under the agreement, the time for claiming 
the new shares is limited until the 20th day of June, 1904, but before 
same can be received, he must sign the accompanying application 
and return it along with check for ten pounds sterling for each tw^o 
hundred shares allotted, to be credited upon his shares. One of the 
said circular letters is attached hereto and prayed to be read and con¬ 
sidered as part hereof, marked Complainants’ Exhibit ‘‘G.” 

The application blank accompanying said letter is as follows, 
namely: 

‘^Washington Brew*ery Companj", Limited, (New Company.) 

Gentlemen: I, the undersigned, being a stockholder of tw^enty 
Preference shares of ten pounds sterling each, fully paid, in the 
Washington Brew'ery Company, Limited, (Old Company), and hav¬ 
ing paid to your bankers the .sum of ten pounds sterling, being one' 
shilling per share on application, beg to claim an allotment of 200 
shares of one pound each Avith 15 shilling per share, credited as paid 
up thereon, being the proportion to wdiich I am entitled under the 
reconstruction scheme, and T hereby agree to accept such shares, 
and to pay the balance Avhen called for, and I direct such allotment 
to be made, as under, that is to seix: -” 

Said blank then provides places* for the name of the allottee or 
allottees and number of shares to be allotted to each allottee desig¬ 
nated. One of said blanks is attached hereto marked Complainants’ 
Exhibit “H” and prayed to be read and considered as a part of this 
paragraph. 

18 14th. That by the unlawful action of the officers and 
directors of said Old Company in failing to give your com¬ 
plainants the notice prescribed by said law^ they are ad'sdsed by 
counsel and therefore aver that they stood in the position of anS 
had the same rights as dissentient stock-holders, who in fact and in 
law are creditors, and were entitled to all the rights as provided for 
by section 161 and 162 of the Companies’ Act of 1862 requiring the 
liquidator to either abstain from carrying said resolutions into effect, 
or to purchase their shares in the manner as hereinbefore set out. 
In consequence thereof your complainants ignored the communica¬ 
tions received from the Liquidator dated June 6th, 1904, and did 
not sign or execute the application for the shares claimed to have 
been plotted to them. 

15th. On or about the 16th day of April, 1905, each of your com¬ 
plainants received a letter dated the 17th day of March, 1905, from 
T, Totten Willcox, the liquidator of the old company, in relation to 
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the sale of their Preference share in the old company. All of said 
letters are identical, with the exception of the amount of Preference 
shares in the old company sold. One of the same is attached hereto 
rnarked Complainants' Exhibit “I" and prayed to be read and con¬ 
sidered as a part of this paragraph, viz : 

Dear Sir: I have in accordance with the reconstruction agree¬ 
ment, sold all such shares in the new company, which were un¬ 
claimed by the share-holders of the old company, as was pos- 

19 sible for me to do, and in result, I have realized such a sum 
as Avill amount to 4.77d. per share on the Preference shares 

and .954d. per share on the Ordinary shares of the company. You, 
as the holder of twenty Preference shares of the old ^company, in 
respect of which you have not claimed your shares in the new com¬ 
pany, are therefore, entitled to 7s. lid. for which I send check pay¬ 
able to vour order. 

Yours faithfullv, T. TOTTEN WILLCOX." 

None of the checks sent to your complainants by the said T. Tot¬ 
ten Willcox were ever used by them or any of them. 

16th. Your complainants state upon information and belief that 
all the light, title and interest of the said defendant, the Washing¬ 
ton Brewery Company, Limited, (Old Company), in the herein¬ 
before described brewery plant located in the City of Washington, 
District of Columbia, has been transferred by the Liquidator, T. 
Totten A¥illcox, of said company to the defendant, the Washing¬ 
ton Brewery Company, Limited (New Company); and all the right, 
title and interest of the old company in the shares of stock of the 
Washington Brewery Company, the Virginia Corporation, has been 
transferred by the aforesaid liquidator, or the trustees in whose 
names such stock stood, to the Washington Brewery Company, Lim¬ 
ited, (New Company). 

That prior to the transfer of the assets of the Washington Brewery 
Company, Limited (Old Company), to the liquidator, T. Totten 
Willcox, and prior to the transfer by him to the New Company of 
the assets of the Old Company, no offer to your complainants or any 
of them was made by said liquidator, or anyone acting in his 

20 behalf, or any officer, director, or anyone acting in behalf of 
said Old Company, to pay to your complainants, or any of 

them, the value of their Preference shares, in the Old Company, nor 
was any notice given by said liquidator, or anyone acting in his 
behalf, or in behalf of the Old Company, or in behalf of the New 
Company, that they desired to submit to arbitration the value of 
the shares owned by your respective complainants. 

Your complainants are advised by counsel, and they therefore 
aver, that by the unlawful action of the said liquidator of the Old 
Company, and the transfer by him of the assets of the Old Com¬ 
pany to "the said New Company, and the acquiescence therein of 
the New Company, your complain-ts are therefore placed upon the 
footing of cr^itors, and have an equitable lien on any and all 
property that the Washington Brewery Company, Limited, (Old 
Company) or the Washington Brewery Company, Limited, (New 
Company), may have within the jurisdiction of this court whether 
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the title to same be legal or equitable ; and your compl^nants have 
a legal right to have the value of their individual holding of stock 
in the Old Company ascertained by this Honorable Court, and the 
amount so ascertained, declared to be a lien upon the assets of The 
Washington Brewery Company, (Virginia Corporation) plant which 
is held by the said company as trustees for and agents of the said 
Washington Brewery Company, Limited, (Old Company), and said 
Washington Brewery Company, Limited, (New Company). 

21 And your complainants, being without adequate and com- 
' plete remedy in the premises according to the strict rules of 

common law, and only relievable in a court of equity, where mat¬ 
ters of this kind are properly cognizable pd reviewable, and to the 
end that they may obtain the relief to which they are justly entitled 
in the premises, pray. 

Mrst. That the Washington Brewery Company, Limited, (Old 
Company) and the Washington Brewery Company, Limited (New 
Company) and the Washington Brewery Company (Virginia Cor¬ 
poration) be made parties defendant hereto and served^ with the 
process of this Court, and required to answer the exigencies of this 
bill of complaint. 

Second. That the full and equitable value of the complainants’ 
shares of stock in the Washington Brewery Company, Limited, (Old 
Company), be ascertained by the Auditor of this court as of the 
date of transfer of the assets of the Washington Brewery Company, 
Limited, (Old Company) through the Liquidator to the Washing¬ 
ton Brewery Company, Limited, (New Company), and this case to 
be referred to the Auditor for that purpose, with full authority to 
take such testimony as he may deem necessary and proper, and to 
report his findings to this court forthwith. 

Third. That upon the value of complainants’ shares being ascer¬ 
tained and fixed, it be decreed by this honorable court that one, and 
all, of the complainants have a lien on anv and all property 

22 that the said defendants, the Washington Brewrry Company, 
Limited, (Old Company) the Washington Brewery Company, 

Limited, (New Company) and the Washington Brewery Company 
(Virginia Corporation) may have within this jurisdiction whether 
any of said companies’ title, or titles thereto be legal or equitable. 

Fourth. That a decree be passed herein ordering and directing the 
defendants, the Washington Brewery Company, Limited,, (Old Com¬ 
pany) and the Washington Brewery Company, Limited, (New 
Company) and the Washington Brewery Company (Virginia Cor¬ 
poration), to pay the sum ascertained to be due each of the com¬ 
plainants for their said shares of stock on or before a date certain 
herein named, and in default thereof, that each complainant have 
execution as at law for the sum so found to be due him. 

Fifth. That the defendants and each of them, their agents and 
directors, be restrained 'pendente life from disposing of the Brewery 
plant described in the premises of this bill or any other property that 
any of said defendants may have within the jurisdiction of this 
court. 
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Sixtli. That your complainant ' have such other and further re¬ 
lief as raav appear to this Honorable Court to be meet and proper. 

JOHN SCHICKLER. 

FREDERICK W. DIESTE. 
MICHAEL J. FENNELL. 

PATRICK R. CARR. 

CHARLES E. MARLOW. 

MICHAEL J. FARRINGTON. 
AGNES C. BRANDES. 

AGNES C. BRANDES, Executrix. 

GITTINGS & CHAMBERLIN, 

JOS. L. TEPPER, 

Solicitors for Complainants. 

23 District of Columbia^ ss: 

John Schickler, Frederick W. Dievste, Michael I. Fennel, Patrick 
R. Carr, Charles E. Marlow, Michael J. Farrington, Agnes C. 
Brandes, and Agnes C. Brandes, executrix of Henry Brandes, sol¬ 
emnly swear that they have read the aforegoing amended hill of 
complaint by them subscribed, and know the contents thereof, that 
those facts stated upon their personal knowledge are true and those 
stated upon information and belief, thev believe to be true. 

JOHN SCHICKLER. 

FREDERICK ^V. DIESTE. ' 
MICHAEL J. FENNELL. 

PATRICK R. CARR. 

CHARLES E. MARLOW. 

MICHAEL J. FARRINGTON. 
AGNES C. BRANDES. 

AGNES 0. BRANDES, Executnx. 

Subscribed and sworn to before me this llth day of May, A. D. 
1907. 

[notarial seal.] . JOS. L. TEPPER, 

Notary Public, D. C. 

24 ' Exhibit A-1. 

Filed December 26, 1906. 

No. 618. Preference Shares. 

The Washington Brewery Company Limited. 
Incorporated Under the Companies’ Acts. 

Capital, £135,000. 

6,000 Eight Per Cent. Cumulative Preference Shares of £10 Each 

And 7,500 Ordinary Shares of £10 Each. 

This is to certify that John Schickler of 3229 Brightwood Avenue, 
Washington, D. C., — the proprietor of Twenty Preference Shares 

of £10 each. Numbered 4906 to 4910 and 
(W. B. C. ) 5221-5235 inclusive in The Washington Brewery 

( L. ) Company Limited subject to the Articles of Associa¬ 
tion and the Rules and Regulations of the Company, 
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and that there Ims been paid in re ;:8ct of each of such Shares the 
sum of Ten pounds. 

.Given under the Comm on Seal of the Company, the 25" dav of 
Febv. 1902. JAMES H. HOWARD, 

C. W. GRAHAM, 

Directors, [seal.] 

T. TOTTEN WILLCOX, Secretary. 

No transfer of any of the above Shares can be registered without 
the production of this Certificate. 

25 Exhibit 

Filed December 26. 1906. 

✓ 

The Washington Brewery Company, Limited. 

Directors: 

Edward Rawlings, Esq. (Chairman). • ' 

C. B. Graham, Esq. ' • 

J. H. Howard, Esq. 

Report of the Directors. 

To be Submitted to the Shareholders on Friday, the 17th October, 

1902, at Winchester House, Old Broad Street, London, E. C., at 

12 o’clock. 

The Directoi^ beg to submit to the Shareholders the accounts for 
tlie year ending June 30th, 1902, which, after making the necessary 
allowances for repairs and renewals, bad debts and depreciation, 
and the payment of mortgage interest, show, with the amount 
brought forward from last year, a total net balance of £2,544 16s. 9d. 
This sum it is proposed to enrry forv^ard to the credit of the next 
account. 

On July 1st, 1901, a reduction of the war tax by 25 cents per 
barrel came into operation, and we have had the benefit of same 
during the past twelve months. Unfortunately, however, the price 
of brewdng materials has increased by over 20 cents per barrel, and, 
in addition to this, trade in Washington has been by no means good, 
due to the inclement weather, consequently the reduction in the tax 
has been more than swallowed up. 

On the 1st July last a further reduction of 60 cents per barrel 
came into operation, and our manager, in his latest communication 
to us on this subject, says “we are realizing the benefits from the 
reduced w^ar tax, and hope for dividends next year.” 

The Directors are glad to be able to state that a better feeling is 
now existing amongst the brewers in Washington, and that a tempo¬ 
rary arrangement has been come to with regard to various matters 
affecting the trade which should be of benefit to all parties concerned. 

Mr. Edw^ard Rawlings retires from the Board, in accordance with 
the Articles of Association of the Company, and, being eligible, offers 
himself for re-election. 

The Auditors retire and offer themselves for re-election. 

By order of the Board, 

T. TOTEN WILLCOX, Secretai'y. 

(Here follows fac-simile of balance-sheet, marked pp. 26 and 27.) 











THE WASHDfGTOH BEEWEET 


COMPANY, H.S.A 


THE WASH] 


PROF'X'T iUXX> I<OSS ACCOXJKT 


For the year en^ SOift June, 1902. 


Dr, Cr- 

^ & s, d. 

To and Bottling Charges, Salaries, 

lYavelling Expenses, Taxes, Freight 
and Carriage, Adveiiising. Insurance, 

Loss on live Stock, <kc., and Sundry 

Expenses. 31,064 7 2 

,, .Bad Debts writtW off and provision for 

Doubtful Debts .... 191 9 6 

„ Repairs, Renewals, &c. . . . I}fil7 2 -7 

„ pepr^iation on Machinery and Pfant,' 

Fixtures, Horses, ‘Wagons, Vats, 

Hogsheads, Kegs, &c. . . . 2,346 6 1 

,, Balance carried down . w . . 3,369 11 1 

£ s. d. 

By Balance of Brewery and Trading Account 

for the year. 38,266 0 8 

„ Rents ....... 222 15 9 

£38,488 16 5 

£38,488 16 5 

, Literest on Mortgage .... 1,716 16 7 

^ Balance ...... 1>652 14 6 

„ Balance brought down. . . 3,369 11 1 

£3,369 11 1 

is,369 n 1 




THE WASHINGTON BREWERY COMPANY. LIMITED. 


PROX'IV AR2> ZtfOSS AGCOURX 

49 

For tk& year et^ 30M 1902. 


Dr, 


To Capital— 

Subscribed and Issued— 

7,385 Ordinary Shares of £10 
each • ■ « • « 

5,665 Preference Shares of 
£10 each .... 

„ Amounts Keceived on account 
of Shares forfeited 

„ Premium on Shares 

5, Ksserte Fund, used in the 
Business as working Capital, 
as at SOth June, 1901 ... 

„ Creditors— 

On Sunday Accounts 
On Loan Account. 


„ Unpaid Dividends 

i, Propi® and Loss Account— 
Balance as - per last Balance 
Sheet 

Add Balance of Profit and Loss 
Account for year ended 30th 
June, 1902 . • . • 

Arrears of Divided on Pre« 
fhrence Sluujes £12,463 0 0 












SOih June^ 1902. 


it 


£ s. d. 


, 38,266 0 8 

222 15 9 


£$8,488 16 5 


3,369 11 1 


^,369 11 1 


To Capital- 


£ s, d, £ s, d. 


Subscribed and Issued— 

7,385 Ordinary Shares of £10 
each. 73,850 0 0 

5,665 Preference Shares of 
£10 each .... 56,650 0 0 

„ Amounts Keceited on account 
of Shares forfeited 

„ Premium on Shares .. 

lissERTE PuND, nsed in the 
Business as working Capital, 
as at 30th June, 1901 ... 

„ Creditors— 

On Sundiy Accounts . . 470 5 10 

On Loan Account. . . 369 18 1 

„ Unpaid Dividends 

i , Profit and Loss Account— 

Balance as per last Balance ■ 

Sheet . . . , 1,948 16 11 

j4dd Balance of Profit and Loss^ ‘•' 

Account for jear ended 30th 

June, 1902 . . . . 895 19 10 

Arrears of Divided on Pre> -rr 
ference Shares £12,463 0 0 


1,948 16 11 


895 19 10 


130,500 0 0 


60 19 7 


7 10 6 


17,701 0 8 


840 3 11 
23 13 2 


2,844 16 9 









JB3,369 11 1 


je3^369 11 1 


THE WASHINGTON BREWERY COMPANY, LIMITED. 


PROJPIO? X^OSS AGCOITN^'T 


Far the year erjtded 30«^ June, 19<^. 

Or, 



£ 


d. 



'£ 

s. 

d. 

To General Expenditure' in London, in- 




By Balance of American 

Company’s Profit 




clud^ Bent) Salaries, Ofiice and 




and L(n^ Account 

• • • * 

1,652 

14 

6 

General Expenses .... 

332 

1 

7 






__ • 




„ Kebate of Income Tax, 

, years 1900 and 




„ Ineome Tax. 

229 

13 

2 

1901 . 

• * • • • 

330 

10 

1 

„ Dh'ectors’ Pees. 

500 

0 

0 

t: 



15 






„ Transfer Fees 

% • • • 


0 

„ Audit Fee .. 

26 

0 

0 






Balance carried down' .... 

895 

19 

10 

r 






£1,983 

19 

7 

* 

£1,983 

19 

7 





,, Balance brought down 

« • • 

895 19 : 

10 


„ Unpaid Dividends 

i, Vsxmfs AND Loss Account— 
Balance as per last Balance 
Sheet . . . . 

Add Balance of Profit and Loss 
Account for jj^ear ended 30th 
June, 1902 . 

Arrears of Dividend on Pre> 
ferenoe Shares J012,463 0 0 


To Thb Shabsholdses of. The. Wash 

In accoxdanoc with the proTisions 
and we roporc that wo have audited the 
Sheet is properly drawn up, so as to ezhibi 

Deprecia€on has been ^ed by th 
Company, 1T.S.A. 

The account of Messrs. Hopkinso 
12$. 6d. in the £, and the balance has been 


Loxdon, E.C., Sopteniber, 1902. 








je3^369 11 1 


fPANY, LIMITED. 


Cr. 


kwesiossi Ooi&pany^s Profit 

dC Sm 

d. 

A<^imt .... 

1,652 14 

6 

come Tax, yeai^ 1000 and 

♦ • " * • • 

'ff 

330 10 

1 

^ ♦ * • * 

15 

0 


£1,983 19 7 

ghtdowas . * . 895 19 10 


;v! VJA ’ JJ OTIgA ^ ^ , t^u«7 iAJ -x.-- 


„ Unpaid Dividends 

if Peoph? and Loss Account— 

Balance as per last Balance 
Sheet . ... . 1,948 16 11 

Add Balance of Profit and Loss 
Account for jrear ended 30ili 
June, 1902 . . . . / 895 19 10 


Arrears of Dividdad on Pre- 
ference Shares £12,463 0 0 


840 3 11 
23 13 2 


2,844 16 9 


f 




yy yy 


in Traxmt ^smce re- 
ceived) 

I 

in Hand 


410 0 11 
15 1 


440 9 10 


£151,978 4 7 


£151,978 4 7 


To THB SHAEIHOI.DEBS OP. ThE - WASHINOTON - BbEWBET ConPANlT, LIMITED:— 

In accordance mfch the provisions of the Companies Act, 1900, we certify that all our I’eqnirements as Auditors have been complied with, 
and we report that we have audited the books of the Company for the year ended 30th June, 1902, and, in our opinion, the above Balance 
Sheet is properly drawn up, so as to exhibit a true and correct view of the state of the Company’s affairs, as shown by the books of the Company. 

l)eprecia€on has been fixed by the Directors after consideration of the repots of the Manager and* Auditors of the Washington Brewery 
Company, 1T.S.A. 

The account of Messrs. Hopkinson & Sons, the former Bankers of tho Company, lias been credited with four dividends, amounting to 
12s. 6d. in the £, and the balance has been taken as good, pending the farther realisatiomof the Estate. 

‘MONKHOUSE, STONEHAM & CO., 

Chartered Accountants, 

Loxdon, E.O., Beptemler^ 1902. 


V 
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28 [Endorsed on balance-sheet:] 1902. The Washington 
Brewery Company, Limited. Notice is hereby given that the 

Thirteenth Annual General Meeting of The Washington Brewery 
Company, Limited, will be held at Winchester House, Old Broad 
Street, E. C., on IHday, the 17th of October, 1902, at 12 o’clock, 
to consider the Report of the Directors and the Statement of Ac¬ 
counts for the year ending Jime 30th, 1902, to elect a Director and 
Auditors, and for other business usually transacted at an Ordinary 
General Meeting. By order, T. Toten Willcox, Secretary. 16, Vic¬ 
toria Street, Westminster, S. W. 8th October, 1902. 

29 Exhibit “C.” 

Filed Dec. 26, 1906. 

The Washinglon Brewery Company, Limited. 

16, Victoria Street, 
Westminster, S. W., May 1th, 1904. 

Dear Sir (or Madam) : In accordance with the circular of the 
22nd March last, your Board have now to submit to you a scheme 
for the reconstruction of your Company, which, as you have already 
been informed, has become absolutely necessary if the interests of 
the Shareholders are to be protected. • 

As you are no doubt aware your Company, which was formed in 
1889, was, until the last few years, one of the most successful of 
Anglo-American Breweries, having paid to its Preference Share¬ 
holders up to 1900 dividends amounting to 84 per cent., and, up 
to 1898, dividends on the Ordinary Shares amounting to 56 per 
cent. It was only in 1899, owing to the War Tax (which the brew¬ 
ers in Washington insisted upon bearing entirely themselves) that 
the Company began to experience difficulties which have, of course, 
been enormously accentuated by the beer war which has been 
carried on during the past 18 months with the utmost vigour 
and with very heavy losses to all concerned. 

It was the hope of your Directors that it would be possible to bring 
about an amalgamation of the different breweries in Wash- 

30 ington and so terminate these disastrous trading conditions; 
and, with this end in view, they commissioned a capable rep¬ 
resentative to visit Washington in order to go fully into the position 
of affairs with Mr. Woodard, the President of the American Com¬ 
pany, and Mr. Williams, the General Manager. His report has now 
been received, and his conclusions, shortly summarised, are as fol¬ 
lows : 

1. It is not, at present, possible to effect an amalgamation. 

2. The property is well located, and the buildings, machinery and 
plant are in a thorough good state of repair. 

3. Although the heer war is still in operation there is a concensus 
of opinion that some settlement is likely to be arrived at before the 
year is out, in which event prices would immediately reach a profit¬ 
ably level, 


I 
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4. Considerable reductions have lately been made in salaries, 
management, expenses, &c. 

0 . He considers that in Messrs. Woodard and Williams you have 
two conscientious and capable men, well able to protect the Com¬ 
pany's interests within the range of possibilities, and that there is 
every incentive to the Shareholders to submit to the reconstruction 
of the Company, and to provide the necessary funds to protect such 
a valuable holding. 

It will be seen from the above that it is impossible at 

31 present to bring about an amalgamation, and your Directors 
are thereof of opinion that the reconstruction of the Com¬ 
pany is the only practical course open. 

The proposal which your Directors recommend for your accept¬ 
ance is that a new Company should be formed with a Capital of 
^80,000 in 80,000 Shares of £1 each. That of these 56,650 with 15s. 
paid up should be allotted to the Preference Shareholders, being ten 
£1 Shares 15s. paid in lieu of every one £10 Share now held by 
them, and that 14,770 £1 Shares 15s. paid should be allotted to the 
Ordinary Shareholders, being two £1 Shares 15s. paid in place of 
every £10 Share now held by them. This would leave 8,580 Shares 
available for issue if deemed desirable later on. It is proposed to 
make the calls upon the Shares as easy as possible, so as to suit the 
convenience of the Shareholders. The amount that would be 
realized from these calls would be £17,855, which it is considered 
would be sufficient to j)ay off the existing debts of the Company in 
America and London and to provide working capital. Arrange¬ 
ments have been made with the holders of the Second Mortgage 
Debentures issued by the American Company, if the present scheme 
is carried through, to extend the repayment of same for a period of 
five years from May 1st, 1904. 

The scheme, it will be obsen^-ed, provides for the abolition of the 
two classes of capital, and it is one which your Directors consider 
fair and equitable to both claases of Shareholders. Failing 

32 its adoption there would be no other course open for the Com¬ 
pany but to go into liquidation, in which event, after a com¬ 
pulsory sale of the Company’s properties and the satisfaction of the 
claims of the Debenture holders, there would be very little (if any¬ 
thing) left for the Shareholders. 

Accompanying this circular you will find formal notice convening 
an Extraordinary General Meeting of the Company for the purpose 
of carrying the scheme of reconstruction into effect, and also Form 
of Proxy in the event of your being unable to attend. 

As it is also necessary, to enable the scheme of reconstruction to 
be carried out, that separate Extraordinary General Meetings of both 
the Preference and Ordinary Shareholders of-the Company should 
also be held sanctioning the scheme, it has been anunged that these 
should be held immediately before the meeting of the general body 
of the Shareholders, and formal notices convening these meetings 
accompany this circular. As, however, a quorum at these meetings 
necessitate at least one-fourth of the total issue of Preference and 
Ordinary Shares should be represented at the respective meetings, 
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my Board urgently hope that you will without fail sign the enclosed 
proxies in the presence of a witness and return the same. 

I am, dear Sir (or.Madam), 

Yours faithfully, 

T. TOTEN WILLGOX, Secretary. 

N. B.—Preference Shareholders should sign Proxy Forms A and 
B; Ordinary Shareholders should sign Proxy Forms A and C; 
Shareholders who hold .both classes of Shares should sign all three 
Proxy Forms. 

33 'Exhibit 

^ Filed Dec. 26, 1906. 

The AVashington Brewery Company, Limited. 

Scheme of Reconstruction. 

1. A new Company shall be incorporated under the Companies 
Acts, 1862 to 1900, with a Capital of £80,000, divided into 80,000 
Shares of £1 each, to be called “The Washington Brewery Company, 
Limited,^^ or some other suitable title. 

2. The object of the new Company shall include the acquisition 
of the existing Company’s undertaking and properties. 

3. The existing Company shall transfer its undertaking and prop¬ 
erties to the new Company in consideration of 71,420 Shares of the 
new Company credited with 15s. per Share as paid up thereon. 

4. Each Preference Shareholder in the existing Company shall 
have the right, within a period of fourteen days next after the post¬ 
ing to him by the Liquidator of a notice requiring him to apply 
for the same (with power for the Liquidator in special cases to ex¬ 
tend such period), to elaim an allotment of ten such Shares in the 
new Company credited as aforesaid in respect of each £10 Share in 
the existing Company held by him. And each Ordinary Shareholder 
in the existing Company shall have the right to claim an allotment 
of two such Shares in the new Company, credited as aforesaid in 
respect of each one £10 Share in the existing Company held by 

him. 

34 5. The unpaid amount of-5s. in respect of such Shares in 
the new Company shall be payable as to Is. per Share on 

aiiplication. Is. on allotment, and the balance in calls not exceeding 
Is. per Share, to be made in such manner that no call shall be 
payable at an interval of less than two calendar months after the 
du6 date for payment of the last preceding call, but the allottee may 
elect to pay up such calls in one payment in advance at any time. 

6. The reconstruction shall be carried out under Section 161 of 
the Companies Acts, 1862, and according^ the existing Company 
shall be placed in voluntary liquidation. 

Ydetoria- Street^^Westminster, Si^ W. - Dated. 7th May> 1904. 

B:1-1957a 
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35 ExHiBr; ‘TJ’ 

Filed Dec. 26, 1906. 

The Washington Brewery Company, Limited. 

16, Victoria Street, 

Westminster, S. W. 

Notice is hereby given that an Extraordinary General Meeting of j 
the Company will be held at Winchester House, Old Broad Street, in 
the City of London, on the 16th day of May, 1904, at 12:45 o’clock 
in the afternoon, for the purpose of considering and, if thought fit, 
passing the Resolutions following, namely: 

1. “That it is desirable to re-construct the Company, and accord¬ 
ingly that the Company be wound up voluntarily, and that Thomas 
Toten Willcox, of 16, Victoria Street, in the City of Westminster, be 
and he is hereby appointed Liquidator for the purposes of such 
winding up, at a remuneration of 50 guineas.” 

2. “That the said Liquidator be and he is hereby authorized to 
consent to the registration of a new Company to be named ‘The 
Washington Brewery Company, Limited.’ ” 

3. “That the draft agveement submitted to this meeting 

36 and expressed to be made between this Company and its 
Liquidator of the one part, and the Washington Brewery 

Company, Limited, of the other part, and for the purpose of identi¬ 
fication initialled by the Chairman, be and the same is hereby ap¬ 
proved, and that the said Liquidator be and he is hereby authorised, 
pursuant to Section 161 of the Companies Act, 1862, to enter into 
an agreement with such new Company when incorporated in the 
teiTQs of the said draft, and to carry the same into effect, with such, 
if any, modifications as he thinks expedient.” 

Should the above Resolutions be passed by the requisite majority 
they will be submitted for confirmation as Special Resolutions to a 
second Extraordinarj^ General Meeting, which will be subsequently 
convened. i 

Dated this 7th day of May, 1904. 

By order of the Board, 

T. TOTEN WILLCOX, Secretary. 

37 Exhibit “ F.” 

Filed Dec. 26,1906. 

(A.) I 

Form of Proxy. 

(One Penny.) | 

(To be signed by both Preference and Ordinary Shareholders ini 
the presence of a witness.) * I 

To the Washington Brewery Co., Ltd.: I 

^ of-, a member of the Washington Brewery Co.J 

Ltd., hereby appoint Edward Rawlings, of 16 Victoria Street, West-l 
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minster, S. W., or, failing him, (.'luirles Benjamin Graham, of Lyston 
Hall, Long Melford, Suffolk, or, failing him, James Henry Howard, 
of Stafford House, Grove K-oad, Wanstead to vote for me and on niy 
behalf, at the Extraordinary General Meeting of the Company, to be 
held on the 16th day of May, 1904, and at every adjournment 
thereof 

As witness my hand this — day of-, 1904. 


Signed in the presence of— 


N. B.—This proxy should be returned so as to reach the Com¬ 
pany’s Office at the latest on Saturday, the 14th day of May, 1904, 
before 12 o’clock noon.* 


38 


(Endorsed:) 


iVb< to he Sealed. 


Proxy. 


f Postage & Eevenue ! 
\ Half Penny. j 

The Secketary, 

The Washington Brewery Co., Limited, 

16, Victoria Mreet, 

Westminster, S. W. 
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Exhibit “ G.” 


Filed Dec. 26,1906. 


384. 

The Washington Brb^^bry Company, Limited. (In Liquidation.) 

16, Victoria Street, 
Westminster, S. W., 6th Jrnie, 1904. 

Dear Sir (or Madam) : As Liquidator of the old Company, I 
beg to give you notice that the Agreement for the transfer of the 
undertaking of the old Company to the Washington Brewery Com¬ 
pany, Limited, incorporated in 1904, which was duly sanctioned by 
Special Eesolutions of the old Company, has now been executed, 
and is dated the 6th day of June, 1904. 

You, as holder of | Company, 

are entitled to claim as of right an allotment of 200 shares in the 
new Company of £1 each, with the sum of 15s. credited as paid 
up thereon; and in compliance with the agreement aforesaid, I now 
enclose you the requisite claim for signature. You will find that 
aU the details have been filled in, including the amount payable by 


[*in red iiadk in copy.] 

[t Word in brdckets enafied in copy. ]- 
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you on application. If, therefore, you will kindly sign the .same in 
the place indicated, with address and date^ and post it, together with 
cheque, direct to The Union of London and Smiths Bank, Limited, 
Waterloo Place Branch, 3, Regent Street, London, S. W., you 

40 will, in due course, be advised of the allotment to you of such 
shares, and receive an intimation of the further amount then 

payable. 

if you desire to nominate any person in lieu of yourself to receive 
an allotment of the said shares, or any of them, in addition to your 
signing the claim yourself, your nominee or nominees must counter¬ 
sign the claim as indicated thereon. 

The registered office of the Company is 16, Victoria Street, West¬ 
minster. 

Under the Agreement the time for sending in claims is limited to 
fourteen days from the 6th day of June, 1904, and, accordingly, 
your claim must reach the new Company before the 20th day of 
June, 1904. 

I am, Dear Sir (or Madam), 

Your obedient Servant, T. TOTEM WILLCOX, 

Liquidator. 

To L Schickler, Esq., 3229 Brightwood Avenue, Washington. 

41 Exhibit “H.’’ 

Filed December 26,1906. 

The Washington Brewery Company, Limited (New Company). 

Capital, £80,000, Divided Into 80,000 Shares of £1 Each. 

L.Fo. —. . Mo. 384. 

Claim by Shareholders in The Washington Brewery Company, 
Limited (Old Company) for Allotment of £1 Shares in The 
Washington Brewery Company, Limited (New Company), Each 
Share Being Credited With 15s. Paid up Thereon. 

To The Washington Brewery Company, Limited (New Company). 
Gentlemen : 

I, the undersigned being the f 20 Preference 1 Shares of £10 
holder of \ — [Ordinary]* / each, fully paid, 

in the Washington Brewery Company, Limited (Old Company), and 
having paid to your Bankers the sum of 10 pounds — shillings (being 
one shilling per share on application), beg to claim an allotment of 
200 Shares of £l each, with 15s. per share credited as paid up thereon, 
being the proportion to which I am entitled under the reconstruc¬ 
tion scheme, and I hereby agree to accept such shares, and to pay 
the balance when called for, and I direct such allotment to be made,, 
as under, that is to say:— 


[*Word in brackets erased in copy.] 
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Name of allottee or allottees. No. of shares to be allotted to each.. 
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Signature. 

Name in full... 

Address in full. 

Description.. 

and I, the undersigned. Nominee, concur in the above direction. 


o 

rQ d 
i-C3 

QQ 
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Signature of Nominee 

Name in full. 

Address in full. 


Description. 

Dated this — day of-, 1904. 


The Washington Brewery Company, Limited. 

Bankers' Receipt for Amount Paid on Application. 

No.~. 

Received this — day of --, 1904, from-the sum of 

— pounds — shillings, being one shilling per share on application 
for >—* shares in the Washington Brewery Company,. Limited. 

For the Union of London and Smiths Bank, Limited, Waterloo 
Place Branch, 3, Regent Street, London, S. W. 

-, Cashier. 

£ — s. —d. — 


43 Exhibit “I.” 

Filed December 26,1906. 

The Washington Brewery Company, Limited, in Liquidation. 

16, Victoria Street^ 
Westminster, S. W., llth ifarcfey 1905. 

Dear Sm. OR Madam : I have, in accordance with the. Recon*> 
struction. Agreement, sold all such Shares in the New Company. 
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which were mieiaimeci by SharehoLh‘rs in the Old Company, as it is 

possible for me to do, and in the result I have realized such a sum 

as will amount to 4.77d. per Share on the Preference Shares, and 

.9o4d. per Share on the Ordinary Shares of the Old Company. 

V xi TT 11 I* f 20 Preference 1 Shares in the 1 • . 

You, as the Holder of j | Company | 

of which you have not claimed your Shares in the New Company, 
are, therefore, entitled to 7 /11 for which I append Cheque payable 
to your Order. 

Yours faithfully, T. TOTEN WILLCOX, 

Liquidator. 

F. W. Dies% Esq., 1001 F Street N. W. 


44 The Washington Brewery Company, Limited, in Liquidation 

No. —. 16, Victoria Street, 

Westminster, S. W., 17th March, 1905. 

(One Penny Stamp.) ' 

The Union of London and Smiths Bank, Ltd., 3, Regent Street, 

London, S. W. 

Pay to Frederick W. Dieste or Order, the Sum of — Pounds 
Seven Shillings Eleven Pence £ —: 7:11. 

T. TOTEN WILLCOX, 

Liquidator. 

Signature 1_ 

of payee / 

This warrant must be signed by the Proprietor, and presented to 
the Bankers wdthin Two Months from date. 


45 Dermui ' rer . 

Filed June 10, 1907. 

In the Supreme Court, of the District of Columbia, Holding an 

Equity Court. 

In Equity. No. 26781. 

John Schickler et al.. Complainants, 

vs. 

The Washington Brewery Company, a Corporation, et al., 

‘ Defendants. 

The demurrer of the defendant. The Washingfon Breweiy Company, 
a corporation organized and doing business under the laws of the 
State of Virginia, to the amended bill of complaint filed in the 
above entitled cause. 

This defendant by protestation, not confessing or acknowledging 
all or any of the matters and things in the said bill of complaint 
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contained to be true, in manner and form as herein set forth, doth 
demur thereto, and for cause of demurrer shows; 

That said bill of complaint does not state any cause entitling the 
complainants to any relief in a court of equity. 

That the Court is without jurisdiction to hear and determine the 
matters in controversy in said bill. 

That from the face of the bill, it does not appear that the com¬ 
plainants ever were dissentient share-holders and not being dis¬ 
sentient share-holders, they were not entitled to the benefit 
46 of the sections of the English Corporation Law, as set out 
in Paragraph 11 of the bill. 

By their contention the complainants adopt the scheme of recon¬ 
struction and must look to the liquidator for the value of their 
shares, if to any person. 

That complainants are guilty of laches, they having failed from 
the 16th of May, 1904, to advise the liquidator that they dissented 
from the plan of reconstruction. 

That the complainants have a complete remedy at law. 

That complainants do nOt come into Court vdth clean hands, they 
being parties to the violation of the statutes laws of the United States. 

Wherefore, and for diverse other errors and imperfections, the 
defendant demands the judgment of this Court whether it shall be 
compelled to make any other or further answer to the said bill, or 
any of the matters or things therein contained; this defendant prays 
to be hence dismissed with its reasonable costs in this behalf sus¬ 
tained. 

HENRY F. WOODARD, 

Solicitor for Defendant, The Washington 

Brewery Company. 


I hereby certify that, in my opinion, the above demurrer is well 
founded in law. 


HENRY F. WOODARD, 

Solicitor for Defendant, ^The Washington^ 

Brewery Co., a Virginia Corporation. 


47 District of Columbia, ss: 

Harry Williams being first duly sworn, deposes and says that he 
is the managing director of the Washington Brewery Co., a corpora¬ 
tion organized under the laws of the State of Virginia and one of the 
defendants named in the above entitled cause; and that the said 
Company does not interpose the foregoing demurrer to the bill of 
complaint herein filed for purposes of delay. 

HARRY WILLIAMS. 

Subscribed and sworn to before me this 21st day of May, 1907. 

[notarial seal.] JAMES MALCOLM HENRY, 

Notary Puhlic, D. C. 
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Order OveiTuling Demurrer. 

Filed December 9, 1907. 

Ill the Supreme Court of the District of Columbia. 

Equity. No. 26781. 

John Schickler et al-., Complainants, 

vs. 

The Washington Brewery Co., Limited (Old Company), an 

English Corporation, et al. 

This cause coming on to be heard upon bill of complaint and 
demurrer thereto of the defendant, the Washington Brewery 
48 Co., Virginia Corporation, and having been fully ar^ied by 
counsel for the respective parties, and duly considered by the 
Court, it is hereby this 9th day of December, A. D., 1907, by the 
court and authority thereof, Adjudged, Ordered and Decreed, that 
the demurrer be, and hereby is, overruled, with leave to said defend¬ 
ant to answer'within thirtv days from the date hereof. 

HARRY M. CLABAUGH, 

Chief Justice. 


An&m&r of Washington Breioery Go., of Virginia. 

Filed JanuarjT^ 9, 1908. 

In the Supreme Court of the District of Columbia. 

Equity. No. 26781. 

John Schickler et al. 
vs. 

The Washington Brewery Company et al. 

Reserving to itself all points of demurrer, the defendant, the 
Washington Brewery Company, a Virginia corporation, for answer 
to the amended bill of complaint, says: 

First. This defendant admits that complainants are citizens of 
the United States and residents of the District of Columbia. If de¬ 
nies that they are the owners of certain preference shares of 
49 the defendant. The Washington Brewery Company, limited, 
' hereinajfter for purposes of convenience styled ‘‘old com¬ 
pany'^; this defendant states that complainants were, previous to the 
reconstruction mentioned in the bill of complaint, preference share¬ 
holders in said Washington Brewery Company (Limited), old com¬ 
pany; that during the month of December, 1905, the said old com¬ 
pany was dissolved, pursuant to, and in strict conformity with Sec¬ 
tions 142 and 143 of the Companies Act of 1862, which read a^ 
follows: 
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142. As soon as the affairs of the company are wound up, the 
liquidators shall make up an account showing the manner in which 
such winding up has been conducted, and the property of the com¬ 
pany disposed of; and thereupon they shall call a general meeting 
of the company for the purpose of having the account laid before 
them, and hearing any explanation that may be given by the 
liquidators. The meeting shall be called by advertisement, specify¬ 
ing the time, place and object of such meeting; and such advertise¬ 
ment shall be published one month at least previously to the meeting, 
as respects companies registered in England in the London Gazette, 
and as respects companies registered in Scotland in the Edinburgh 
Gazette, and as respects companies registered in Ireland in the Dub¬ 
lin Gazette. 

143. The liquidators shall make a return to the Registrar of such 
meeting having been held, and of the date of which the same was 
held, and on the expiration of three months from the date of the 
registration of such return the company shall be deemed to be dis¬ 
solved. If the liquidators make default in making such return to 
the Registrar they shall incur a penalty not exceeding five pounds 
for every day during which such default continues. 

Second to Seventh. This defendant admits the averments of para¬ 
graphs 2, 3, 4, 5, 6 and 7. 

Eighth. This defendant admits that complainants, Agnes 

50 C. Brandes, sole executrix, and Agnes C. Brandes, in her own 
right, purchased their shares from the ^‘old company^’ direct 

during the forepart of the year 1899. It avers that complainants 
Schickler, Dieste, Fennell, Farrington, Carr and Marlow did not 
purchase their shares from the ‘‘old company’^ direct, but purchased 
them from persons who had heretofore been shareholders in the “old 
companythat said shares were transferred to them during the year 
1902; that Mr. Harry Williams, the general manager of the de¬ 
fendant company, made the sales of shares to the first two holders 
whose names are mentioned in this paragraph in good faith and at 
a time when this defendant company was doing a profitable business 
and the “old company^’ was in a prosperous condition; that the of¬ 
ficials of this defendant had no part in the sales of shares to the 
complainants Farrington, Carr, Schickler, Dieste, Fennell and Mar¬ 
low, and made no statements to them concerning the company's 
business, or that it was paying dividends on its shares; the fact is, 
however, that the “old company” from its incorporation in 1889 has 
paid its preference shareholders over 84 per centum in dividends, 
and the ordinary shareholders 56 per centum in dividends; that the 
complainants all received Eight per__ centum per annum on their 
shares until the month of April, 1903; that in 1899 the profits of 
the company were largely reduced, owing to the imposition of a 
double tax by the government of the United States, due to the Span- 
ifch-American war; that during the early part of the year 

51 1902, the price of beer was cut from $5.40 per barrel to 
$3.60 per barrel, as a result of unavoidable competition, and 

from that time mi til the present, said low price has been maintained 
to the heavy loss of the defendant company and the “old company;” 

4—ie57A 
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that upon ite average output the difference in amounts received has 
mn from $75,000 to $90,000 per annum less than would have been 
the case had the price continued at $5.40 per barrel. This defendant 
expressly denies that any representations were at any time made to 
the complainants, Farrington, Oarr, Schickler, Dieste, Fennell and 
Marlow; that representations made to the other complainants ^were 
true and made at a time when the company was in flourishing con¬ 
dition and paying dividends; that when the ivar tax was imposed in 
1899, the defendant believed, witli many other brewers of the 
country, that it would be of short duration and only stript -it of 
profits for a comparatively short time; and when the severe compe¬ 
tition and low prices commenced it was thought that normal prices 
would be restored within from six months to one year, but so it is, 
that said reduced prices have continued uninterruptedly for nearly 
five years. 

Ninth. This defendant admits that financial reports were sent the 
shareholders and states that the report for the year ending June 30, 
1902, was entirely correct; that the same was made up by the public 
accountants employed by the ‘hid company’’ from figures trans¬ 
mitted to it by American accountants who examined and balanced 
the books of the defendant company; that during the early 

52 part of 1903 it became apparent to the directors of the de¬ 
fendant company that funds would be required in the future 

with which to carry on the company’s business, and accordingly 
$100,000^ of second mortgage bonds were issued by this defendant 
company during the month of May, 1903; that the company ex¬ 
perienced great difficulty in selling said bonds in the United States 
in consequence of which the37^ were sent to England and there 
hypothecated, from time to time, to secure advances made to this 
defendant company; that said bonds were subsequently sold because 
of the inability of the defendant to pay the moneys borrowed against 
the same. This defendant states that none of the complainants ever 
called upon it to ascertain why the $100,000 of bonds were issued, 
or what was done with the money; nor did any of the said com¬ 
plainants make inquiry of the “old company” with reference to the 
same; that all moneys received from the sale of said bonds were 
used in the company’s business, and for no other purpose. 

Tenth. Answering paragraph 10, this defendant says that at the 
annual meeting of the “old company,” held during the month of 
FTovember, 1903, the directors of the “old company” were instructed 
to communicate with the shareholders, with the view to the issue of 
s^ond mortgage debenture stock, to the extent of twenty thousand 
pounds sterling; that the communication of said directors to the 
stockholders was not prohfic of good result, whereupon on the 22nd 
day of March, 1904, the directors communicated to the share- 

53 holders, (K)mplainants included, a circular letter in language 
following: 
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The AVashington Brevrcry Company, Limited. 

16j Victoria Street, S. \V., 22nd March, 1904. 

Dear Sib (or Madam): You will recollect that at the Annual 
General Meeting held-in NoA^ember last, after a full statement by 
the Chairman and Mr. Woodard, the Company's Representative in 
America, as to the position and finances of the Companyj the Board 
Avere instructed to communicate with the shareholders with the Anew 
to the issue of 20,000 Second Mortgage Debenture Stock. The 
Board accordingly circularized all the shareholders all of the share¬ 
holders on the 17th November, and 8th December last, but the of¬ 
fers received were not sufficient to justify them in going to allotment. 
AA^hile some replied that they were prepared to take up their pro 
rata share of the Debenture issue provided the other Shareholders 
Avould do the same, it Avas the opinion of others that the best course 
to pursue Avas to reconstruct the Company with an assessment, and 
after mature consideration A?^our Board have come to the conclusion 
that this is the only Avay in \Adiich the interests of the Shareholders 
can be protected. 

In order to reconstruct it Avill be necessaiy in the first instance to 
make an alteration in the Articles of Association as per notice here¬ 
with enclosed. Immediately thfe alteration is agreed to; 

54 and confirmed, a scheme of reconstruction will be submitted» 
to you. 

The Beer Avar in AA^ashington still conthiues, and, although my 
Directors have been able to arrange for temporary financial assist¬ 
ance, it is absolutely necessary, if the property is not to pass into 
other hands, that an immediate attempt should be made to place 
this Company in funds. 

Bv Order of the Board, 

T. TOTEN A?ILLCOX, Secretary. 

That to forthwith expedite the propose- “reconstruction" the 
Secretary of the “old company" communicated' under date of March 
22hd and April 6, 1904, circular notices to the shareholders, com¬ 
plainants included, of meetings to be held on the 30tte of March, 
1904,. and on the 15th day of April, 1904. The object of said meet¬ 
ings being to pass a resolution altering the articles of association so 
that the proposed scheme for reconstruction could be lawfully en¬ 
tered upon. Copies of said notices are filed herewith marked “De¬ 
fendants' Exhibits Nos. 1 and 2." 

That thereafter, on the- 7th day of May, 1904, there was com¬ 
municated to the shareholders, complainants included- the letters^ 
plan of reconstruction, notice of meetings and form* of proxy re¬ 
ferred to in the 10th paragraph.of the bill; that all of said circulars 
and communications which preceded'the same, as well as.those which 
Avere sent later, were for the express purpose of bringing, about a 
condition of affairs in the interests* of the-shareholders and 

55 in no Avise designed to injure the complainants or any other 
shareholders of the “old company;" that, as stated at the 

end of the notice of May 7th’, 1904, there was sent to the share- 
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holders of said “old company,’^ the complainants included, another 
and further notice bearing date May 20th, 1904, calling a meeting 
for the 81st day of May, 1904, for the purpose of ratifying and 
confirming as “Special Resolutions’’ the general resolutions which 
■were passed on the 18th of May, 1904. That a copy of said notice 
is filed herewith marked “Defendants’ Exhibit No. 2.” 

That the articles of association of said “old company” provided 
“seven days’ notice at least of every General Meeting ordinary or 
extraordinary, specifying the place, day and hour of meeting, and 
in case of special business, the general nature of such business, shall 
be given to the Members by notice sent by post.” And further 
provided that “the accidental omission to give any such notice shall 
not invalidate any Resolution passed at any such meeting.” 

That the notice sent the complainants under date of May 7th, 
1904, and alleged to have been received by them on the 16th day 
of May, 1904, contained at the bottom thereof the following: 

“Should the above resolutions be passed by the requisite majority 
they will be submitted for confirmation as Special Resolutions to a 
second Extraordinary General Meeting, which will be subse- 

56 quently convened.” 

That section 161 of the Companies Act, 1862, provides that 
the member or shareholder may express his dissent from such Special 
j^esolufion in wanting addressed to the liquidator not later than seven 
"days after the date of the confirmatory meeting, so that reckoning 
from the 16th day of May, 1904, when the first notice was received 
by complainants, looking to the adoption of Resolutions for recon¬ 
struction, the complainants had tw^enty-one days within which to 
have expressed their dissent; tliat on the 16th day of May they knew 
or were charged with knowledge that the special resolution could not 
be submitted for confirmation in less time than fourteen days, and 
that under section 161 they had seven days after their adoption, 
that is to say to the 7th of June, to have filed their written dissent. 
Section 51 of the Companies Act, 1862, reads as follows: 

51. A resolution passed by a companjr under this Act shall be 
deemed to be special whenever a resolution has been passed .by a 
majority of not less than three fourths of such members of the com¬ 
pany for the time being entitled, according to the regulations of the 
company, to vote as may be present, in person or by proxy (in cases 
where by the regulations of the company proxies are allowed), at 
any general meeting of which notice specifying the intention to pro¬ 
pose such resolution has been duly given, and such resolution has 
been confirmed by a majority of such members for the time being 
entitled, according to the regulations of the company, to vote as may 
be present, in person or by proxy, at a subsequent general meeting, 
of which notiee has been duly given, and held at an interval of not 
less than fourteen days nor more than one month from the date of 
the meeting at w^hich such resolution was first passed. At any meet¬ 
ing mentioned in this section, unless a poll is demanded by at least 
five members, a declaration of the chairman and the resolution has 
been carried shall be deemed conclusive evidence of the fact,. 

57 without proof of the number or proportion of the votes re¬ 
corded in favour of or against the same. Notice of any 
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nieeting shall, for the purposes of this section, be deemed to be duly 
given and the meeting to be duly held whenever such notice is given 
and meeting held in manner prescribed by the regulations of the 
company. In competing the majority under this section, when a 
poll is demanded, reference shall be had to the number of votes to 
which each member is entitled by the regulations of the company. 

Eleventh. This defendant admits, upon information, the aver¬ 
ments of paragraph eleven of the bill. 

T-welfth. Answering paragraph twelve this defendant admits the 
correctness of section 97 of Table ‘‘A’' as therein set forth, but states 
that said section has no aj)plication to or bearing upon the rights' of 
the comjDlainants; that said section only applies to companies in¬ 
corporated or registered without Articles of Association, but has no 
application to companies registered with Articles of Association; 
that section 15 of the Companies Act 1862, provides as follows: 

“15. In the case of a Company Limited by Shares, if the Memo¬ 
randum of Association is not accompanied by Articles of Association, 
or in so far as the Articles do not exclude or modify the regulations 
contained in the Table Marked “A”, in the .first schedule hereto, 
the last-mentioned regulations shall, so far as the same are appli¬ 
cable be deemed to be regulations of the company in the same 
manner and to the same extent as if they had been inserted in 
Articles of Association, and the Articles had been duly registered.” 

That the said “old company” availed itself oj that section 

58 of the Com]3anies Act and chartered with articles of associ¬ 
ation, the first section of which provides as follows : 

“1. The Washington Brewery Company, Limited, is established 
as a 'Company Limited by Shares, in accordance with and subject 
to the provisions of the Companies Acts. None of the regulations 
contained in the Table marked “A” in the First Schedule to “'The 
Companies Act 1862,” except so far as such regulations are em¬ 
bodied in these Articles, shall be applicable to the Company.” 

That said articles of association further provide under the head 
of “Notices”, the following: 

“148. Any notice may be served by the Company upon any Mem¬ 
ber vdiose registered place of address is in the IJnited Kingdom, 
either personally or by sending it through the post in a prepaid 
letter addressed to such Member at his registered place of address. 

“149. A Member whose registered place of address is not in the 
Lnited Kingdom may from time to time notify in writing to the 
Company some place in England to be called his address for ^service, 
which shall be deemed his registered place of address for the purpose 
of the last preceding clause hereof, and any notice may be served 
by the Company upon such Member by sending it through 

59 the post in a prepaid letter addressed to him at such address. 

“150. As regards Members (if any) who have no regis¬ 
tered address, a notice posted up in the Office shall be deemed to be 
duly served on them at the expiration of Twenty-four hours after 
it is so posted lip.” 

And this defendant says that the notices referred to in Section 150 
were duly posted in the company’s offices in strict conformity there- 
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with, the said notices so posted beiiinotices of all meetings referred 
to in this defendant’s answer. Said Articles further provide that: 

^^153. Any notice sent by post shall be deemed to have been served 
at the time when the letter containing the same is posted, and in 
proving such service it shall be sufficient to prove that the letter 
containing the notice was properly addressed and put in a poshoffice 
letter-box or handed in at a post-office.” 

That the said articles of association were registered at the time 
the company was formed in the year 1889, and continued as such 
unchanged and unaltered down to and including the dissolution of 
the “old company” in December, 1905. That they were binding 
upon the complainants and all other shareholders on the “old com¬ 
pany”; that upon information this defendant states that the com¬ 
plainants never availed themselves of the right to register their 
addresses in the United Kingdom, and therefore they were 

60 bound by the provisions of section 150 of said articles and 
entitled to no other or further notice than that given. 

This defendant absolutely denies that in the sending to the com¬ 
plainants the circular letters, notices and other communications the 
officers and directoi-s of the “old company” so arranged the sending 
of the same so that complainants would not receive them until too 
late to avail themselves of their right to vote and right to dissent, in 
writing, as is provided for by section 161 of the Companies Act of 
1862; that the fact is, that all notices were sent out in strict con¬ 
formity to the articles of association as herein set out. This de¬ 
fendant further states that other shareholders in the District of 
Columbia availed themselves of the right to take shares in the “new 
company,” who were served with the same notices, and by the same 
post as the complainants. 

This defendant, further answering said paragraph 12, says that 
the officers and directors of the “old company” were not charged with 
the duty of sending notices in any other manner than as provided 
by the by-laws of the “old company” and that they did'; that the 
complainants had mailed to them during the month of March, 1904, 
the first circular which made reference to “reconstruction,” but not¬ 
withstanding that circular and the others which were sent them from 
time to time thereafter, the complainants never wrote or in any wise 
communicated to the officers and directors of the “old company” 
their disposition or wishes with reference to the same, but re- 

61 mained passive until the month of December, 1906, when 
'they filed their bill of complaint. 

This defendant further states that a large number of the share¬ 
holders of the old company, including some who reside in the City 
of Washington entered into the reconstruction plan, took shares and 
paid the 25% cash assessment, while other persons who were not 
shareholders purchased shares in said “new company” and paid for 
the same, wherefore this defendant says that to grant the complain¬ 
ants ffie relief they ask would result in hardship to those persons 
who paid in their moneys in good faith. 

Further answering this defendant says that the complainants never 
become dissentient shareholders; that they never sought to become so, • 
that the defendant doubts if they knew, although in law they were 
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charged with knowledge, that the English law gave thern that right 
until they were so advised by their counsel previous to the bringing 
of this suit; that all of said shareholders knew that the business and 
plant of this defendant company was located in the City of Washing¬ 
ton, and yet they made no inquiry whatever and served no notices 
upon this defendant, the agent, as they allege of the said “old com¬ 
pany.’^ That if said complainants had been solicitous about becom¬ 
ing dissentient shareholders and had really meant to act in good faith 
with the officers and directors of their company, or with the liqui¬ 
dator, they were charged with the duty of communicating 
with them even though the noticevS did not reach them until about the 
time the various meetings were held, and this defendant relies 

62 upon the laches of the complainants in having failed to take 
any action looking to the protection and preservation of their 

interests, or to becoming dissentient shareholders, if they had so de¬ 
sired, as a defense to this suit. 

TUirteenth. This defendant admits the averments contained in 
paragraph 13, but says that in addition to the two circulars therein 
referred to, there was sent to the shareholdeis residing in America, 
and among them the complainants, a printed slip, attached to and 
forming part of the circular described as complainant’s Exhibit “G,” 
which reads as follows: 

“To American .Shareholders: 

“In order to give you sufficient time to apply for your shares in 
the new company, I have arranged with the directors to extend your 
time for sending in claims to the 11th of July, 1904. 

T. TOTEN WILLCOX, LiquicMorr 

This defendant files herewitli, marked “Defendant’s Exhibit No. 
4,” a copy of said circular, which accompanied the circular dated 
June 6, 1904, and prays that the same may be considered in con¬ 
nection with this answer. That the circular giving the complainants 
notice July 11th, 1904, to apply for sh,ares, was taken advantage of 
by a number of American aliareholders, but so it is that the com¬ 
plainants paid no attention thereto. 

That thereafter, and on the 29th day of July, 1904, the liquidator, 
T. Toten Willcox, addressed to the shareholders, and among them 
the complainants, two circular letters, which are filed with 

63 this .answer as defendant’s exhibits Nos. 5 and 6. That said 
. letters gave further opportunity to complainants to subscribe 

for the shares to which they were entitled, and an opportunity to said 
shareholders to purchase any of the shares in the new company, 
which up to that time had not been claimed by those entitled to take 
the same, but so it is that said complainants ignored said circulars 
and did nothing. 

Fourteenth. Answering paragraph 14, this idefendant denies that, 
the officers and directors of the “old company” were guilty of any 
unlawful action as therein claimed, but on the contrary, says that the 
^d persons conformed to law and the regulations of the company 
in each and every matter relating to the “reconstruction,” and par- 
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ticulaiiy with reference to giving notice. This defendant denies that 
complainants are entitled to he considered as dissentient shareholders, 
or as creditors of the companies, ‘’old” or “new,” and states that the 
complainants, and all other shareholders, were accorded every right 
to which they were entitled, and no effort or attempt was made to 
treat complainants in any manner different from that accorded to 
every other shareholder; that said complainants never conformed 
to the requirements of said section, 161, in that they did not, nor did 
either of them, in person or by agent, express their dissent to the ac¬ 
tion of the majority, although they might have done so if they had 
so desired; that they had from the 16th of ]\Iay to have communi¬ 
cated their dissent, or failing in that they received another 

64 and further notice on the 29th of May, giving notice of a 
meeting on the 31st for the confirmation of the resolutions 

passed on the 16th of May 1904, after the receipt of which they had 
nine days, and after the passage of the special resolution, seven days, 
within which to have communicated their dissent, if they had so de¬ 
sired, but they elected to do nothing. 

Fifteenth, tails defendant admits that under date of March 17th 
1908, a remittance was made to complainants as set out in complain¬ 
ants' Exhibit “I,” but the defendant calls for strict proof as to the 
date of the receipt of said communication. Defendant also admits 
that none of said checks was used, and in this connection states that 
said complainants never wrote or otherwise communicated to the 
liquidator or to any of the officers or directors of said “old company,” 
at any time, their dissatisfaction at the action of the majority in 
carrying out the reconstruction plan, or their dissatisfaction of the 
act of the liquidator in selling the unclaimed shares, among which 
were those unclaimed by the complainants. That said complainants' 
miclaimed shares were sold for all they would bring and the pro¬ 
ceeds remitted, as was provided by the reconstruction agreement that 
the complainants not having used the said checks the liquidator paid 
the same into court as he was in law bound to do. Defendant files 
herewith its E xhib it No. 7, showing that the liquidator submitted his 
report in accordance with law. 

Sixteenth, This defendant admits that the liquidator of 

65 the “old company” transferred all its assets, which consisted 
of the shares of stock in the Virginia company to the “new 

company.” This defendant admits that no offer was made complain¬ 
ants to pay them the value of their shares, and states that there rested 
upon the liquidator and officers and directors of the “old companj?-” 
no obligation to pay for the same, except, of course, the duty to sell 
them and pay over the proceeds as unclaimed shares, which was done. 
This defendant states that there never existed an obligation to sub¬ 
mit to arbitration or to do any other act or thing than was done by 
the liquidator and officials of the “old company.” . This defendant 
. denies that the complainants have a legal right to have the value of 
their shares ascertained and be paid therefor, their shares having been 
disposed of in strict accordance with their rights in the premises. 

And further answering the complainants' bill, this defendant savs 
that on or about the 7th day of June, 1904, pursuant to the Special 
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Resolutions of the ‘^old company’’ passed and confirmed at meetings 
held respectively the 16th day of May and the 31st day of May, 1904, 
the agreement of reconstruction was consummated. That the total 
number of shares applied for in the “new company” was 34,843, or 
considerably less than half the amount offered, so that the cash avail¬ 
able was about $43,000, instead of $100,000, which was anticipated 
That the “new company” was the sole owner, after the reconstruc¬ 
tion was put through, of the whole issue of stock of this de- 

66 fendant company and continued to own the same until the 
Spring of 1907 when it sold and transferred the same to one 

Benjamin Newgass and another, hona fide, jmd for value, as will 
more fully appear reference being had to defendant’s exhibit No. 8, 
filed herewitib. Notice of meeting to approve the agreement between 
said “new company” and the said Newgass and another is filed here¬ 
with marked defendant’s exhibit No. 9. That the said “new com¬ 
pany” was obliged to sell the shares in this defendant company be¬ 
cause of its inability to provide the moneys with which to carry on 
the business and with which to pay its current obligations. That 
since the said Newgass purchased the said shares in this defendant 
company he has advanced to the company sums of money aggregat¬ 
ing $20,000. That unsuccessful efforts have been made to dispose of 
the plant; that the business has been and is now losing money so 
that there have been no profits. 

Further answering this defendant says that when the reconstruc¬ 
tion took place in 1904, this defendant company’s assets consisted of 
squire 811 in the City of Washington and the improvements thereon; 
that the same, together with all personal property, was not of suffi¬ 
cient selling value to have paid the secured and unsecured debts of 
the company, so that in truth and fact the shares of the complainants 
in 1904 had no real value whatever, except in the good will and earn¬ 
ing capacity of the business which has been destroyed by reason of 
the long continued “beer war”. That when the property was pur¬ 
chased by the “old company” in 1889, the price paid was in 

67 large part for good will, the business realizing handsome re¬ 
turns. That throughout the management of the business the 

directors of the “old company”, who were all heavy shareholders, 
exerted every effort to tide the business along, and the object of the 
reconstruction was to obtain funds with which to survive against the 
losses resulting from the low price of beer; that if said reconstruction 
had not taken place the business would have been sold out under the 
mortgages. 

In concluding its answer to the bill of complaint, this defendant 
disclaims and disavows any intention to defraud or wrong the com¬ 
plainants and asserts that its every act was for an honest purpose 
and for the protection of the interests of the shareholders. 

And having fully answered this defendant prays to be dismissed 
with its reasonable costs in this behalf sustained. 

HARRY WILLIAMS, 
General Manager and Treasurer, 


5._1957a 
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District of Columbia^ ss: 

Harry Williams, General Manager a,nd Treasurer of the Wash¬ 
ington Brewer}^ Co., solemnly swears that he has read the foregoing 
ans’wer to complainants’ bill, by him subscribed and that he knows 
the contents thereof, that those facts stated upon personal knowledge 
are true and those stated on information and belief, he believes to 

HP 

HARRY WILLIAMS, 
General Manager & Treasurer. 


Subscribed and sworn to before me this 9" day of Januarj^, A. D. 


1907. 


J. R. YOUNG, Cl’k, 

By F. E. CUNNINGHAM, 

AssH Gl’k. 


68 Defendant’s Exhibit No. 1. 

Filed Jan. 9, 1908. 

Washington Brewery Company, Limited. 

Notice is hereby given, that an Extraordinary General Meeting 
of the Washington Brewery Company, Limited, will be held at 
Winchester House, Old Broad Street, in the City of London, on the 
30th day of March, 1904, at 12 o’clock noon, when the subjoined 
Resolution will be proposed: 

“That the Articles of Association be altered in manner following: 
The following Article shall be inserted after Article 50, namely, 
50A.—^Whenever the capital, by reason of the issue of Preference 
Shares or otherwise, is divided into different classes of shares, all or 
any of the rights and privileges attached to each class other than 
those conferred by the Memorandum of Association may be modi¬ 
fied by agreement between the Company and any person purporting 
to contract on behalf'of that class, provided such agreement is rati¬ 
fied in T¥riting b^^ the holders of at least three-fourths of the issued 
shares of the class, or is confirmed by an Extraordinary Resolution 
passed at a separate general meeting of the holders of shares of that 
class, and all the provisions hereinafter contained as to gen- 

69 eral meetings shall rmitmtis mutandis apply to every such 
meeting, but so that the quorum thereof shall be members 

holding or representing by proxy one-fourth of the nominal amount 
of the issued shares of the class.” 

Should the resolution be passed by the required majority it will 
be submitted for confirmation as a Special Resolution to a second 
Extraordinary General Meeting, which will be subsequently con¬ 
vened. 

Dated the 22nd day of March, 1904. 

By order of the Board, 

T. TOTEN WILLCOX, Secretary. 

16. Yietoria Street, Westminster, S. W, 
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Defendant's Exhibit No. 2. ^ 

Piled Jan. 9, 1908. 

Washington Brewery Company, Limited. 

Notice is hereby given, that an Extraordinary General Meeting 
of the Washington Brewery Company, Limited, mil be held at the 
Offices of the Company, 16, Victoria Street, Westminster, S. W., on 
Friday, the 15th day of April, 1904, at 12 o^clock noon, when the 
subjoined Besolution, which was passed at the Extraordinary General 
Meeting of the Company, held on the 30th day of March, 1904, will 
be submitted for confirmation as a Special Resolution: 

“ That the Articles of Association be altered in manner following: 
‘‘ The following Article shall be inserted after Article 50, namely, 
II 50A: Whenever the capital, by reason of the issue of Preferen^ 
“ Shares or otherwise, is divided into different classes of shares, all 
or any of the rights and pri\dleges attached to each class other than 
“ those conferred by the Memorandum of Association may be modi- 
|‘ fied by agreement betw’^een the Company and any person purport- 
in^ to contract on behalf of that class, provided such agreement is 
'‘ratified in writing by the holders of at least three-fourths of the 
" issued shares of the class, or is confirmed by an Extraordi- 
71 “ nary Resolution pa^ed at a separate general meeting of 

" the holder of shares of that class, and all the provisions 
" hereinafter contained as to general meetings shall mutatis mutandw 
“ apply to every such meeting, but so that the quorum thereof shall 
" be members holding or representing by proxy one-fourth of the 
" nominal amount of the issued shares of the class. 

Dated 6th April, 1904. 

By Order of the Board, 

T. TOTEN WILLCOX, Secretary. 

16, Victoria Street, Westminster, S. W. 


72 Defendant's Exhibit No. 3, 

Filed Jan. 9, 1908. 

The Washington Brewery Company, Limited. 

16 , Victoria Street, 

Westminster, S. W. 

Notice is hereby given that an Extraordinary General Meeting 
of the Company will be held at the offices of the Solicitors to the 
Conipany, Messrs. Morley, Shirreff & Co., 53^ Gresham House, Old 
Broad Street, in the City of London, on the 81st day of May, 1904, 

tions, which 
of the Obmv 


at 6 o ctocii in tne aitemoon, wnen tne suDjomea rtesoiu 
were duly passed at the Extraordinary General Meetihg 
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party held on the 16th day of May, 1904, will he submitted for con- 
jBmiation as Special Resolutions, ntimely: 

1. “That it is desirable to re-construct the Company, and accord¬ 
ingly that the Company be wound up voluntarily, and that Thomas 
Toten Willcox, of 18, Victoria Street, in the City of Westminster, 
be and he is hereby appointed Liquidator for the purposes of such 
winding up, at a remuneration of 50 guineas/’' 

2. “That the said Liquidator be and he is hereby authorised to 
consent to the registration of a new Company to be named ‘The 

Washington Brewery Company, Limited.’ ” 

73 3. “That the draft agreement submitted to this meeting 

and expressed to be made between this Company and its 
Liquidator of the one part, and the Washington Brewery Company, 
Limited, of the other part, and for the purpose of identification 
initialled by the Chairman, be and the same is hereby approved, 
and that the said Liquidator be and he is hereby authorised, pur¬ 
suant to Section 161 of the Companies Act, 1862, to enter into an 
agreement with such new^ Company when incorporated in the terms 
of the said draft, and to carry the same into effect, with such, if any, 
modifications as he thinks expedient.” 

Dated this 20th d^y of May, 1904. 

By order of the Board. 

T. TOTEN WILLCOX, Secretary. 


74 Defendaijt's Exhibit No. 4. 

Filed Jan. 9,1908. 

To American Shareholders: 

In order to give you sufficient time to apply for your Shares in 
the New Company, I have arranged with the Directors to extend 
your time for sending in Claims to the 11th July, 1904. 

T. TOTEN WILLCOX, Liquidator. 

75 Defendant's Exhibit No. 5. 

Filed Jan. 9, 1908. 

The Washington Brewery Company, Limited. 

(In Liquidation.) 

16, Victoria Street, 
Westminster, S. W., July 2^th; 1904. 

Dear Sir (or Madam) : You are probably aware that the shares 
which have been claimed by the shareholders in the Old Company 
have been allotted by the New Company, and it is my intention^ 
undp the powers of the reconstruction agreement to at ohCe proceed 
to dispose of all shares remaining unclaimed. Having regard, how- 
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ever, to a satisfactory report which the Directors of the New Com¬ 
pany have received from the manager of the American Company, I 
am loth to adopt this course without giving the shareholders"a final 
opportunity of applying for the shares to which they are entitled, 
and I have accordingly extended the time for such application until 
the 10th day of August, 1904. You will, of course, appreciate that 
it Tvould be injudicious to give particulars of the negotiations which 
are proceeding in America, but I shall be happy to show to any 
shareholder who will call upon me the repoH to which I have re¬ 
ferred. 

I am. Sir (or Madam), 

Yours faithfully, 

T. TOTEN WILLCOX, Liquidator. 


76 DepeiS'DaisVs Exhibit No. 6. 

Filed Jan. 9, 1908. 

Washington Brewery Company, Limited. 

(In Liquidation.) 

16, Victoria Street, Westminster, S. W., July 29th, 1904. 

Dear Sir (or Madam) : Referring to my previous circulars, the 
time provided in the Reconstruction Agreement, under which share¬ 
holders can apply for Shares in the new Company, having now ex¬ 
pired, I am taking steps, in xiursuance of the terms of the Recon¬ 
struction Agreement, to dispose of such Shares as have not been 
claimed by Shareholders of the old Company. In order to give the 
Shareholders of the old Company an opportunity of applying for 
these Shares, I enclose you herewith a Form of Tender, and if you 
are desirous of applying for any of the unclaimed Shares, will you 
Idndly fill up this Form of Tender, and forward the same to me 
without delay. Tenders should reach me not later than the 13th 
day of August? I may mention that the Directors have themselves 
tendered for 3,000 Shares in the new Company, at the price of 3d. 
per Share over and above the assessment. 

I am. Sir (or Madam), 

Yours faithfully, 

T. TOTEN WIL-COX, Liquidator. 

77 To Thomas Toten Willcox, Esq., 16, Victoria Street, West¬ 

minster, S. W., Liquidator of Washington Brewery Com¬ 
pany, Ltd. 

Sir: I herewith beg to offer to purchase from you Shares of 
£1 each in the Washington Brewery Company, Limited, credited 
with 15s. per Share paid up thereon, at the price of — per Share, 
and I bf^-^evuth en^'tese voit rnv cheque ter £—, beipo- such s^m of 
— per Share, together with the application money of Is. per Share 
on such Shares; and I request you to obtain the allotment to me 
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of such Shares, and I agree to accept same and to pay the balance 
of 4s. per Share when called upon. 

Signature:-. 

Name in full:-. 

Address in full:-. 


Description: -•. 

78 (Copy.) 

Defendant's Exhibit No. 7. 

Mled Jan. 9, 1908. 

The Washing-ton Brewery Company, Ltd. 

Notice is hereby given in pursuance of Section 142 of the Com¬ 
panies Act 1862 that a General Meeting of the Members of the above 
Company will be held at the offices of the Company, 16, Victoria 
Street, Westminster, on Wednesday, the 13th day of September, 
1905j at 12 o’clock at noon for the purpose of having an account 
laid before them, showing the manner in which the winding up 
has been conducted, and the property of the Company disposed of, 
and of hearing any explanation that may be given by the Liquida¬ 
tor. 

Dated the 9th day of August 1905. 

T. TOTEN WILLCGX, Liquidutor. 

79 (Copy.) 

Xd. 

The Washington Brewery Company, Ltd. 

To the Registrar of Joint Stock Companies: 

I beg to inform you that a meeting of the above-named Company 
was duly held on the 13th day of September 1905 for the purpose 
of having an account laid before them showing the manner in which 
the winding up of the Company has been effected and the property 
of the Company disposed of and the same was done accordingly. 
Dated this 13th day of September 1905. 

E. TOTEN WILLCOX, Liquidator^. 

80 Defendant's Exhibit NOv 8. 


Filed Jan. 9, 1908. 

Confidential. 

The Washington Brewery Company, Limited. 

16, Victoria Street, Westminster, S. W., 30f April, 1907. 
To the Shareholders, Washington Brewery Company, Limitedi 

Dear Sir or Madam: In sending* you. tfeendosed nolice of an 
Extraordinary General Meeting to be held at the Offices of the 
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Company, 16, Victoria Street, S. W., on Thursday, the 9th May, 
1907, I am desired by my Directors to point out to you the present 
position of the Company. 

You will recollect that in June, 1904, the old Company was re¬ 
constructed with the object of raising the funds necessary for the 
defence of its position in Washington in view of the disastrous 
“Beer War’’ which was then, and is still, being waged in that 
City. The capital of the new Company was fixed at £80,000 in 
80,000 shares of £l each, credited with 15s. per share, leaving 5s. 
per share to be called up. The total number of shares applied for 
was 34,643, or considerably less than half the amount offered, so 
that the cash available was only £8,600, instead of the £20,000 which 
was anticipated. 

Since the reconstruction, your Directors have done every- 

81 thing possible to bring to an end the unfortunate rate-cutting 
to which reference has been made, but I regret to say with¬ 
out success. As a result, the Company has incurred heavy annual 
losses, and now finds itself in a very serious position. In addition 
to the funds which it is essential to provide for the continuance of 
the Brewery’s operations, the interest on the $100,000 Second Mort¬ 
gage Debentures of the American Company fell due on the 1st 
April last, and your Directors have been obliged to inform the 
holders thereof that the Company is unable to meet this obligation. 

The holders of the Second Mortgage Debentures are, therefore, 
entitled to go into possession, and to realise the property, in which 
case the interest of the shareholders would be absolutely wiped out. 
Fortunately for the Company, the whole of the Second Debentures 
are held or controlled by an eminent financial finn in the City of 
London, who are also large shareholders. After considerable nego¬ 
tiations they have agreed upon this Company transferring to them 
the capital stock of the American Company, together tvith all claims 
it may have against that Company, to take over the management 
and financing of the Brewery in Washington, giving to this Com¬ 
pany, for division amongst its shareholders, one-half of the net 
profits available for dividend and received by them in any year, or 
in the event of a sale of the property, one-holf of any net profits 
which may be realised. 

Your Directors are of the opinion that this offer is a very gen¬ 
erous one, and they recommend the shareholders to accept it. 

82 During the interregnum which, under the most favourable 
circumstances, must take place before either the property is 

sold or dividends are earned, the expenses in London will be re¬ 
duced to a minimum, your Directors being willing not to draw any 
fees. 

I trust you will be able to attend the meeting, but if you are 
unable to do so, will you kindly sign and return the proxy in the 
enclosed envelope. 

A copy of the draft Agreement referred to in the Notice conven¬ 
ing this Meeting can be inspected at the offices of the Company’s 
{Solicitors, Messrs. Morley, Shirreff & Co., 53, Gresham House, Old 
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Broad Street, E. 0., during the usual business hours, at any time 
prior to the meeting. 

I aiii instructed to request that you will, in the interest of the 
Company, treat this communication as confidential. 

Yours faithfully, 

T. TOTEN WILLCOX, Secretary. 


83 Defendant's Exhibit No. 9. 

Filed Jan. 9, 1908. 

Washington Brewery Company, Limited. 

16, Victoria Street, Westminster, S. W. 

Notice is hereby given that an Extraordinary General Meeting 
of the above-named Company will be held at the offices of the Com¬ 
pany, 16, Victoria Street, Westminster, S. W., on Thursday, the 
9th of May, 1907, at 12 o’clock in the forenoon, for the purpose of 
considering and, if thought fit, passing the following resolution, 
viz.: 

That the draft Agreement submitted to this Meeting and ex¬ 
pressed to be made between this Company of the one part and 
Benjamin Newgass of the other part be and the same is hereby ap¬ 
proved, and the Directors of this Company be and they are hereby 
authorised to enter into an Agreement in the terms of the said draft 
and to carry the same into effect with such (if any) modifications 
as they may think expedient. 

Dated this 30th day of April, 1907. 

By Order of the Board, 

T. TOTEN WIL-COX, Secretary. 


84 Replication. 

Piled February 6, 1908. 

In the Supreme Court of the District of Columbia. 

Equity. #26781. 

John Schickler et al.. Complainants, 

m. 

The Washington Brewery Company et al.. Defendants. 

The complainant hereby joins issue with the defendants, the 
Washington Brewery Company, Limited (New Company) and the 
Washington Brewery Company (Virginia Corporation). 

GITTINGS & CHAMBERLIN, 

JOS. L. TEPPER, 

Solicitors for Complainants. 
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Order to Set Down for Hearing upon Bill and Answer. 

Filed April 23, 1908. 

In the Supreme Court of the District of Columbia. 

Equity. No. 26781. 

John Schickler et al.. Complainants, 

vs. 

The Washington Brewery Co., Limited (Old Company), an 
English Corporation; The Washington Brewery Co., Limited 
(New Company), an English Corporation; The Washington 
Brewery Co., Virginia Corporation, Defendants. 

Mr. John B. Young, Clerk. 

Sir: Please set the above entitled cause down for hear- 

85 ing upon bill and answers, notice having been duly given to 
the solicitors of record for defendants. 

GITTINGS & CHAMBERLIN, 

JOS. L. TEPPER, 

Solicitors for Complainants. 

Decree. 

Piled June 5, 1908. 

In the Supreme Court of the District of Columbia, Holding an 

Equity Court Business. 

Equity. No. 26781. 

John Schickler et al. 

• vs. 

The Washington Brewery Company et al. 

This cause standing ready for hearing in bill and answer, the 
counsel for the parties were heard, and the proceedings read" and 
considered. 

It is thereupon this 5th day of June, 1908, by the Court otdered 
and decreed that the bill of complaint be, and the sapfje is^ Mrehy 
• dismissed, and that the complainants pay the defendah^ it® 66sts 
of suit. 

ASHFLY M. GOVLJyyXiistice. 

Prom the foregoing decree, an appeal is noted, in open Court, to 
the Court of Appeals, and bond for costs is hereby fixed at One 
hundred dollars. 

ASHLEY M. GOULD, Justice. 

86 Memorandum. 

June 24, 1907.—Appeal bond filed. 

6—1967a 
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JOHN SCHICKLER ET AL. VS. 


Direetiom to Clerk for Preparation of Transcript of Record. • 

Filed July 24, 1908. 

Ill the Supreme Court of the District of Columbia. 

Equity. No. 26781. 

John Schickler et al. 

m. 

The Washington Brewery Co., et al. 

The clerk of said Court will please make up a transcript of the 
record of the above entitled cause and include the following papers: 

1. Amended Bill of Complaint. 

2. All of complainants exhibits, excepting the Certificates of 
shares in defendant companies, of which complainant Schickler’s 
certificate only is to be included. 

S. Demurrer by defendant the Washington Brewery Co. of Vir¬ 
ginia. 

4. Order overruling Demurrer. 

5. Answer of Washington Brewery Co. of Virginia and all ex¬ 
hibits. 

6. Eeplication. 

7. Order to set case down for hearing upon bill and answer. 
87 8. Order dismissing Bill and Noting of Appeal in open 

Court to the Court of Appeals of the District of Columbia. 

GITTINGS & CHAMBERLIN and 
JOS. L. TEPPER, 

Atifys for Complainants. 

Order Extending Time of Filing Transcript of Record. 

\ 

Filed August 4, 1908. 

In the Supreme Court of the D. C., Holding an Equity Court. 

Equity. No. 26781. 

John Schickler et al.. Complainants, 

vs. 

Washington Brewery Co. et al.. Defendants. 

Upon consideration of the request in open Court by Counsel for 
Complainants to extend the time within which to file a Transcript 
of the Record of the above entitled cause, it is this 4th day of Aug. 
1908, Ordered that the time be, and hereby is, extended 38 days 
from the expiration of the time allowed by the Rules of this Court,, 
to file said Transcript of Record. 

. JOB BARNARD, Justice. 
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88 Supreme Court of the District of Columbia. 

United States of America, 

District of Columbia, ss: 






I 


I, John R. Young, Clerk of the Supreme Court of the District of 
Columbia, hereby certify the foregoing pages numbered from. 1 to 
87, both inclusive, to be a true and correct transcript of the record, 
according to directions of counsel herein filed, copy of which is 
made part of this transcript, in cause No. 26^71, Equity, wherein 
John Schickler, et al. are Complainants and The Washingion 
Brewery Co., Limited, (Old Company), et al. are Defendants, as the 
same remains upon the files and of record in said Court. 

In testimony whereof, I hereunto subscribe my name and affix 
the seal of said Court, at the City of Washinglom in said District, 
this 26th day of August, A. D. 1908. 

[Seal Supreme Court of the District of Columbia.] 

J. R. YOUNG, Clerk, 

By ALE G. BIJHRMAN, 

Clerk. 


Endorsed on cover: District of Columbia supreme court. No. 
1957. John Schickler et al, appellants, vs. The Washinj^n 
Brewery Co., &c. Court of Appeals, District of Columbia. Filed 
Sep. 15, 1908. Henry W. Hodges, clerk. 








